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ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

COMNERCE GOV

September 30, 1992
7958);{/ W # SEP 30 1992-4 92 Pl
e 849940

Mr. Sidney L. Strickland, Jr. __ow —""" - TERSTATE COUNERE COMMISSION

Secretary P
Interstate Commerce Commigsion 0 1992 -4 ¥ 3 _ 5
Washlﬂgton, D.C. 20423 ) FQ‘\,X‘;@S\&‘; \“UN\E\W&UN .
Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a) are
two (2) executed original copies each of an Equipment Leasing Agreemenit dated as of
September 15, 1992, a primary document (as defined in the Commission's Rules for the
Recordation of Documents under 49 C.F.R. Section 1177) and two secondary documents
relating thereto, namely a Purchase Agreement Assignment dated as of September 30, 1992,
and a Collateral Assignment of Services Agreement dated September 30, 1992,

The names and addresses of the parties executing the same are:

1. Equipment Leasing Agreement

JOK
HAEEN

Lessor: Unionbanc Leasing Corporation
125 Summer Street >
Boston, Massachusetts 02110 N S
Toen
Lessee: TennRail Corporation T2
111 East Capito} Street o ==
= 8

Jackson, Mississippi




Mr. Sidney L. Strickland, Jr.
September 30, 1992
Page Two

Assignee: Unionbanc Leasing Corporation
125 Summer Street
Boston, Massachusetts 02110

Assignor: TennRail Corporation
111 East Capitol Street
Jackson, Mississippi 39201

Vendor: Union Tank Car Company
Chicago, Illinois 39201

3. ° Collateral Assignment of Services Agreement

Assignor: TennRail Corporation
111 East Capitol Street
Jackson, Mississippi 39201

Assignee: Unionbanc Leasing Corporation
125 Summer Street
Boston, Massachusetts 02110

A description of the railroad equipment covered by the enclosed document is attached
hereto.

Also enclosed is a check in the amount of $48 payable to the order of the Interstate
Commerce Commission covering the required recordation files.

Kindly return one stamped copy of the enclosed documents to Robert W. Alvord,
Esq., Alvord and Alvord, 918 16th Street, N.-W., Washington, D.C. 20006.

Very ours,

WA/bg

é Ro . Alvord
inclosures




e o VU EQULPMENT-DESCRIBED "IN "Lanzows e
TO EQUIPMENT LEASING AGREEMENT DATED AS OF SEPTEMBER 15, 1992

List of Equlpment

o~

234 used 70 ton, 50' 6" box cars manufactured by Berw1ck or Pullman w1th the
following car numbers:
WCTR102500 WCTR102557 WCTR102615
WCTR1025%01 WCTR102558 .WCTR102617
WCTR102%02 "WCTR102559 WCTR102618
WCTR1025%03 WCTR102560 WCTR102619
WCTR102%04 WCTR102562 WCTR102620
WCTR102505 WCTR102563 WCTR102621
WCTR102%06 WCTR102564 WCTR102622
WCTR102507 WCTR102565 WCTR102623
WCTR102508 WCTR102566 WCTR102624
WCTR102H09 WCTR102568 WCTR102625
WCTR102511 WCTR102569 WCTR1026%6
WCTR102 113 © WCTR102571 WCTR102627
WCTR102514 WCTR102573 WCTR102629
WCTR102516 WCTR102575 WCTR102630
WCTR1C2/518 WCTR102576 WCTR102631
WCTR102/519 WCTR102577 WCTR102632
WCTR102520 WCTR102578 WCTR102633
WCTR102521 - WCTR102579 WCTR102634
WCTR102522 WCTR102580 WCTR102635
WCTR102523 WCTR102582 WCTR102636
WCTR102525 WCTR102583 WCTR102637
WCTR102526 WCTR102584 WCTR102638
WCTR102527 WCTR102585 WCTR102639
WCTR102528 WCTR102586 WCTR102640
WCTR1023529 WCTR102587 WCTR102641
WCTR102530 WCTR102588 WCTR102645
WCTR102533 WCTR102589 WCTR102646
‘WCTR102534 WCTR102590 WCTR102647
‘WCTR102535 WCTR102592 WCTR102648
WCTR102536 WCTR102593 WCTR102649
WCTR102537 WCTR102594 WCTR102651
WCTR102538 WCTR102595 WCTR102652
WCTR102539 WCTR102596 WCTR102654
WCTR102540 WCTR102597 WCTR102655
WCTR102541 . WCTR102599 WCTR102656
WCTR10R542 WCTR102600 "WCTR102657
WCTR102543 WCTR102601 WCTR102658
WCTR102544 WCTR102603 WCTR102659
WCTR10R2545 WCTR102604 WCTR102660
- WCTR10R2546 WCTR102606 WCTR102661
" WCTR10R2548 WCTR102607 WCTR102662
- WCTR10R2549 WCTR102608 WCTR102663.
WCTR102550 . WCTR102609 WCTR102664
" WCTR102551 WCTR102610 WCTR102665
. WCTR102552 WCTR102611 WCTR102666
WCTR102554 - WCTR102612 _ WCTR102667
. WCTR102555 : WCTR102613 - WCTR102668
. WCTR1(2556 WCTR102614 WCTR102669




WCTR102670 °

WCTR102671
WCTR102672
WCT4102673
WCT4102674
WCTR102675
WCTR102676
WCTR102677
WCTR102678
WCTR102679
WCTR102680
WCTR102681
WCTR102682
WCTR102683
WCTR102684
WCTR102(85
WCTR102(86
WCTR102687
WCTR102(88
WCTR102689
WCTR102690
WCTR102691
WCTR102p692
WCTR102693
WCTR102694
WCTR102695
WCTR102696
WCTR102698
WCTR102699
WCTR102[700
WCTR102701
WCTR102[702
WCTR102[703
WCTR102[704
WCTR102[705
WCTR102{706
WCTR102[707
WCTR102[708
WCTR102[709
'WCTR102[710
WCTR102711
WCTR102(712
WCTR102[713
WCTR102(714
WCTR102[715
WCTR102[716
WCTR102(717
WCTR102[718
WCTR102[719
WCTR102[720
WCTR102721
WCTR102[723
WCTR102[724
WCTR102[725
WCTR102[726

WCTR102[727.

WCTR102(728
WCTR102{729

WCTR102730

WCTR102731
WCTR102732
WCTR102733
WCTR102734

WCTR102735

WCTR102736
WCTR102737
WCTR102738

WCTR102740 .
WCTR102741 .
WCTR102742 . . . © -
WCTR102743 ' -
WCTR102744 " - - " /.
WCTR102745 -
WCTR102747 . o -
WCTR102748 - . " .~
WCTR102749 -

WCTR102750

WCTR102752 - :
WCTR102753 " .
WCTR102754 -
WCTR102755 -

WCTR102756
WCTR102757
WCTR102758
WCTR102759
WCTR102760

- WCTR102761

WCTR102762
WCTR102763
WCTR102764
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EQUIPMENT LEASING AGREEMENT  yyrnijais COMISERCE COMMISSION

d and supplemented from time to time, called "thisLease"), between
anc Leasing Corporation, a California corporation (herein called
br") , having its principal place of business at 125 Summer Street,
n, Massachusetts 02110, and TennRail Corporation, a Delaware

ration (herein called "Lessee"), having its principal place of

%QUIPMENT LEASING AGREEMENT dated as of September 15, 1992 (herein, as

>ss at 111 East Capitol Street, Jackson, Mississippi 39201.

In con51deratlon of the mutual covenants and agreements herelnafter

prth, the parties hereto agree as follows:

L. Definitions. Unless the context otherwise recuires, the
ving terms shall have the following meanings for all purposes of this
and shall be equally applicable to both the 51ngu1ar and the plural
of the terms herein defined: Lo

"Acceptance Date" for each Item of Equipment means the date on
Lessee has unconditionally accepted such Item for lease hereunder, as
nced by Lessee's execution and delivery of a Lease Supplement for such
Hated such date.

"Acquisition Cost" of each Item of Equipment means an amount
to the sum of (i) the total cost paid by Lessor for such Item, plus
hll sales and excise taxes paid by Lessor on or with respect to the
sition of such Item, plus (iii) all costs and expenses approved and
by Lessor in connection with the delivery and installation of such

"Acquisition Period" means the period specified as such on each
cutively numbered Exhibit A now or hereafter attached hereto and made
t hereof.

"Assignee" shall have the meaning given to such term in Section
hereof.

"Basic Rent" means the rent payable for each Item of Equipment
g (i) the Basic Term thereof pursuant to Section 7(b) hereof, and (ii)
Renewal Term thereof pursuant to Section 29(a) hereof.

"Basic Term" for each Item of Equipment means the period

consisting of the number of months set forth for the type of Equipment to

which

such Item relates on the Related Exhibit A for such Item.

"Basic Term Commencement Date" for each Item of Equipment means

the dpte specified as such on the Related Exhibit A for such Itemn.

0001Q-D4
tenn

"Business Day" means any day other than a day on which banking

-1-




institutions in the Commonwealth of Massachusetts are authorized by law to
closeg;

"Casualty ILoss Value" of each Item of Equipment shall have the
meaning given to such term in Section 16(b) hereof.

"Code" means the Internal Revenue Code of 1985, as the same may
be amended from time to time, or any comparable successor law.

"Equipment” means the equipment of the type(s) described on each
consecutively numbered Exhibit A now or hereafter attached hereto and made
a part hereof and leased or to be leased by Lessor to Lessee hereunder or
orderied by Lessor for lease to Lessee hereunder, together with any and all
accessions, additions, improvements and replacements from time to time
incorporated or installed therein which are the property of Lessor pursuant
to t terms of this Lease.

"Event of Default" means any of the events referred to in Section
23 hefreof.

, "Event of Ioss" with respect to any Item of Equipment means (i)
the lpss of such Item of Equipment or any substantial part thereof, or (ii)
the lpss of the use of such Item of Equipment due to theft or disappearance
for a| period in excess of 45 days during the Term, or existing at the
expirption or earlier termination of the Term, or (iii) the destruction,
damage beyond repair, or rendition of such Item of Equipment or any
substantial part thereof permanently unfit for normal use for any reason
whatspever, or (iv) the condemnation, confiscation, seizure, or requisition
of use or title to such Item of Equipment or any substantial part thereof
by any governmental authority under the power of eminent. domain or
otherwise or (v) as a result of any rule, regulation, order or other action
by the United States Government or any agency or instrumentality thereof,
the use of such Item of Equipment in the normal course of transportation
shall| have been prohibited for a continuous period of six months.

"Guarantor" means any guarantor of Lessee's okligations
hereunder.

"Guaranty" means any guaranty of Lessee's obligations hereunder
executed by Guarantor.

"Interim Rent" means the rent payable for each Item of Equipment
for the Interim Term thereof pursuant to Section 7(a) hereof.

"Interim Term" for each Item of Equipment means the period
commencing on the Acceptance Date for such Item (unless the Acceptance Date
is the Basic Term Commencement Date, in which case there shall be no
Interim Term for such Item) and ending on the date immediately prior to the
Basic |{Term Commencement Date.

0001Q-D4 -2-
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"ITtem of Equipment" or "Item" means a single unitary item of the

Equipment.

form
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"lease Supplement" means a Lease Supplement substantially in the
attached

o as Exhibit B, to be executed by Lessor and Lessee with respect to
Item of Equipment as provided in Section 4 hereof, evidencing that
Item is leased hereunder.

"Lenders' Agent" means The First National Bank of Boston, or such
agent specified by Lessee in writing to Lessor.

"Lien" means liens, mortgages, encumbrances, pledges, charges and
ity interests of any kind.

"Management Services Agreement" means that certain agreement
as of September 30, 1992 entered into by the Lessce and WCTU Railway
ny ("WCTU") to manage the Equipment described herein.

"Maximum Acquisition Cost" means the amount specified as such on
consecutively numbered Exhibit A now or hereafter attached hereto and
a part hereof.

"Parent" means MidSouth Corporation, the parent corporation of

"Person" means any individual, corporation, partnership, joint
re, association, joint stock company, trust, trustee(s) of a trust,
prporated organization, or government or governmental authority,

y or political subdivision thereof.

"Related Exhibit A" means, with respect to an Item of Equipment,
articular numbered Exhibit A now or hereafter attached hereto and made
t hereof to which such Item relates as specified in Section 4 hereof.

"Renewal Term" for each Item of Equipment means each period

following the end of the Basic Term for such Item with respect to which

Lesse

Basic
payab

e has the option to renew this Lease pursuant to Section 29(a) hereof.

"Rent" means Interim Rent and Basic Rent.

"RentvPayment Date" for each Item of Equipment means (i) for the
Term thereof, each date on which a payment of Basic Rent is due and

le for such Item pursuant to Section 7(b) hereof, (ii) for the Interim

Term thereof (if any), the Basic Term Commencement Date for such Item, and

(1ii)
Rent

for each Renewal Term thereof, each date on which a payment of Basic

is due and payable for such Item as provided in Section 29(a) hereof.

"Rental Period" for each Item of Equipment means (i) for the

Interim Term of such Item, the period from and inclusive of the Acceptance
Date for such Item to, but not inclusive of, the Basic Term Commencement

0001Q-D4
tenn
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Date
which

00010-D4
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for such Item, (ii) for the Basic Term of such Item, each period for
a payment of Basic Rent is to be made for such Item during the Basic
thereof as set forth on the Related Exhibit A for such Item (opposite
ference to Rental Periods for Basic Term), and (iii) for each Renewal
f such Item, each period for which a payment of Basic Rent is to be
or such Item during such Renewal Term as set forth on the Related

t A for such Item (opposite the reference to Rental Periods for

1 Term).

"Supplemental Payments" means all amounts, liabilities and
tions which Lessee assumes or agrees to pay hereurnder to Lessor or
, including payments of Casualty Loss Value and indemnities, but
ing Basic Rent and Interim Rent.

"Term" means the full term of the Lease with respect to each Item
ipment, including the Interim Term (if any), the Basic Term, and each

rds "this Lease", "herein”, "hereunder", "hereof" or other like words
nd include this Equipment Leasing Agreement, each Related Exhibit A,
ease Supplement, and each amendment and supplement. hereto and

. Agreement for lLease of Eggipment. Subject to, and upon all of
rms and conditions of this Lease, Lessor hereby a¢rees to lease to

and Lessee hereby agrees to lease from Lessor each Item of Equipment
e Term with respect to such Item. Provided that no Event of Default
curred and is continuing hereunder, Lessor agrees that it shall not
ere with Lessee's quiet enjoyment and use of any ltem of Equipment
hereunder during the Term thereof.

. Conditions Precedent. Lessor shall have no obligation to

sé any Item of Equipment and to lease the same to Lessee unless each
following conditions are fulfilled to the satisfaction of Lessor:
event which is (or with notice or lapse of time or both would

) an Event of Default has occurred and is continuing; (ii) no

ial adverse change in the financial condition of Lessee (or of any

tor) which, in Lessor's reasonable opinion, would impair the ability
see to pay and perform its obligations under this Lease (or of any
tor to pay and perform such obligations) has occurred since the date
ied as the Financial Condition Reference Date on the Related Exhibit
such Item; (iii) such Item of Equipment is acceptable to Lessor, and
e of all Liens, other than any Lien specifically excepted in Section

reof; (iv) the Acceptance Date for such Item of Equipment is a date

in the Acquisition Period specified on the Related Exhibit A for such

and Lessee has executed and delivered to Lessor the Related Exhibit A

such Item; (v) the Acquisition Cost of such Item of Equipment, when

to the total Acquisition Cost of all Equipment of the type to which
Ttem relates and which has been leased hereunder o1- ordered by Lessor
ease hereunder, will not be such an amount so as t¢o cause the Maximum

isition Cost specified on the Related Exhibit A for such Item to be

-4~




. Date

excee

ded; (vi) Lessor has received an invoice for such Item of Equipment

from the seller thereof, approved for payment by Lessee, showing Lessor as
the purchaser of such Item, or, if Lessee is the seller of such Item, a

bill

satis)
Less%
Suppl

appra
satis]
each
been
U.Ss.C
Secti
opini
in fo

be 1i

of sale for such Item from Lessee to Lessor in form and substance
factory to Lessor, together with evidence, satisfactory to Lessor, of
e's payment to the original seller of such Item, (vii) a Lease

ement for such Item, duly executed by Lessee, and dated the Acceptance
for such Item; (viii) Lessor shall have received such other documents,
isals, opinions, certificates and waivers, in form and substance
factory to Lessor, as Lessor may reasonably require; (ix) this Lease,
Lease Supplement, and any amendments or supplement: thereof shall have
duly filed with the Interstate Commerce Commission pursuant to 49

. Section 11303 and the Registrar General of Canada pursuant to

on 90 of the Railway Act; and (x) Lessor shall have received a written
on of Interstate Commerce Commission counsel satlsEactory to Lessor,
rm and substance satisfactory to Lessor.

4. Delivery, Acceptance and Leasing of Equipment. Lessor shall not
able to Lessee for any failure or delay in obtaining any Item of

Equipment or making delivery thereof. The Lessee hereby agrees to accept

all I
execy
of th
each

tems of Equipment as designated in Schedule A-1 atfached hereto and to
te and deliver a Lease Supplement for each Item on the date of closing
is Lease and such date of closing shall be the Acciéptance Date for

ITtem of Equipment so designated. The execution by Lessor and Lessee

of a
Item

ease Supplement for an Item of Equipment shall (a) evidence that such
is leased under, and is subject to all of the terms, provisions and

conditions of, this Lease, and (b) constitute Lessee's unconditional and
irrevpcable acceptance of such Item for all purposes of this Lease. An
Item of Equipment shall be conclusively deemed to relate to the particular
numbered Exhibit A now or hereafter attached hereto and made a part hereof
on whiich is set forth (i) a description of such Item or the type of

Equip
which

comme
pursu
to th

ent to which such Item relates and (ii) the Acquisition Period within
the Acceptance Date for such Item has occurred.

5. Term. The Interim Term (if any) for each Item of Equipment shall
nce on the Acceptance Date thereof, and, unless sooner terminated

ant to the provisions hereof, shall end on the date immediately prior
e Basic Term Commencement Date thereof. The Basic Term for each Item

of Equipment shall commence on the Basic Term Commencement Date thereof

and,

all E
speci
termi
Equip
Lease
last

of th
case
purch
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unless this Lease is sooner terminated with respeci: to such Item (or
quipment) . pursuant to the provisions hereof, shall end on the date
fied therefor in the Lease Supplement for such Iten. If not sooner
nated pursuant to the provisions hereof, the Term for each Item of
ment shall end on the last day of the Basic Term thereof, or if this
is renewed pursuant to Section 29(a) hereof, on the last day of the
Renewal Term thereof.

6. Return of Equipment. Upon the expiration or earlier termination
e Term with respect to each Item of Equipment (and provided, in the
pf the expiration of the Term, that Lessee has not exercised its

Ase option under Section 29(b) hereof), Lessee will surrender and

-5-
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r possession of each Item of Equipment to Lessor at such location
the continental United States as shall be designated by Lessor to
in writing seventy-five (75) days prior to the expiration of the
unless Lessor elects the storage option in paragraph (II) below).
shall use its best efforts to priority load such Equipment and
r such Items to such location. In the event lessee is unable to
ty load such Equipment to such location, Lessee shall deliver such
to such location and Lessee shall be responsible for all costs of
elivery to a point 250 miles from the nearest interchange point on
's or its Affiliate's tracks to the delivery location and Lessor
reimburse Lessee for the delivery costs in excess of such amount. At
me of such return to Lessor, each Item of Equipment (and each part or
ent thereof) shall (i) be in good operating order, and in the repair
ndition as when originally delivered to Lessee, ordinary wear and
rom proper use thereof excepted, (ii) shall comply with all laws and
referred to in Section 11, shall qualify for interchange service in
ance with the Interchange Rules of the Associatior of American
ads and Federal Railroad Administration rules and regulations, and
have attached or affixed thereto any addition, modification or
ement considered an accession thereto as provided in Section 12
and shall have removed in a workmanlike manner therefrom if so
ted by the Lessor or any Assignee at the Lessee's expense any
on, modification or improvement which, as provided in Section 12
, is owned by the Lessee (iii) be free and clear of all Liens, other
Lien granted or placed thereon by Lessor or any Assignee pursuant to
n 14(c) hereof, (iv) suitable for loading of the commodities intended
loaded in such Items of Equipment, (v) free from all accumulations or
ts from commodities transported in or on it while in the service of
, and (vi) free of any and all Association of American Railroads Rule
amended, damage. For the purpose of delivering possession of any
of Equlpment as above required, the Lessee shall at its own cost,

expense and risk:

(I) forthwith and in the usual manner (inclucding, but not by way

of limitation, to the extent legally required by applicable law, rules or

regul

Equip]

of Am
have

Itenms
stora
reaso

store
the L
or st
other

withi
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ations to protect the Lessor's or Assignee's interest in the Items of
ment), give prompt telegraphic and written notice to the Association
erican Railroads and all railroads to which any Items of Equipment
peen interchanged or which may have possession thereof to return the
of Equipment and shall place such Items of Equipment upon such

je tracks on the Lessee's or its Affiliate's tracks as the Lessee
hably may designate; ' :

(II) at Lessor's option, cause such Items of Equipment to be

1 on such tracks or moved once to an interchange point at the risk of
essee without charge to the Lessor or any Assignee for insurance, rent
pbrage until all such Items of Equipment have been siold, leased or

wise disposed of by Lessor but not to exceed 90 days; and

(IITI) cause the same to be transported once to any location
n the continental United States as directed by the Lessor or Assignee

-6-




seventy-five (75) days prior to the end of the storage period.

Durin
of E

or an
repre
Items
repre
excep
its e
the r]

provic
same (¢
Term 1
last ]
Basic
The pl
applid
Lesso]
perfol

defing
Southl

any such storage period the Lessee will maintain and keep the Items
ipment in the manner set forth in Section 11 hereof and permit Lessor

Person designated by it, including the authorized representative or
entatives of any prospective purchase, lessee or other user of any
of Equipment, to inspect the same, provided, however, that such
entatives act at their own risk, and Lessee will not be liable,

in the case of gross negligence or willful misconduct of the Lessee,
ployees or agents, for the death or injury to any person exercising
lght of inspection granted herein.

Until each such Item of Equipment has been returned to Lessor as
led in this Section 6, Lessee shall continue to pay Lessor, on the
lates on which Basic Rent for such Item was payable during the Basic
thereof, the same Basic Rent for such Item that was payable on the
Rent Payment Date of the Basic Term thereof; provided, however no

Rent shall be due during the storage period described hereinabove.
rovisions of this Section 6 are of the essence of this Lease, and upon
cation to any court of equity having jurisdiction in the premises,

r shall be entitled to a decree against Lessee requiring specific
rmance of the covenants of Lessee set forth in this Section 6.

For the purposes of this Section 6 only, "Affiliates" shall be
ed as MidSouth Rail Corporation, MidLouisiana Rail Corporation or
Rail Corporation.

7 . Rent.

(a) Interim Rent. Lessee hereby agrees to pay Lessor Interim

Rent for each Item of Equipment as to which there is an Interim Term,
payable on the Rent Payment Date of the Interim Term for such Item, in the
amount obtained by multiplying (i) the Acquisition Cost of such Item by
(ii) the percentage set forth (opposite the Interim Rent. Percentage
reference) on the Related Exhibit A for such Item, by (iii) the number of
days from and including the Acceptance Date for such Item through the end
of the Interim Term for such Itenm.

(b) Basic Rent. Lessee hereby agrees to pay Lessor Basic Rent

for each Item of Equipment during the Basic Term thereof at the times and
on the Rent Payment Dates set forth on the Related Exhibit A for such Item
and in an amount obtained by multiplying (i) the Acquisition Cost of such
Item by (ii) the percentage of Acquisition Cost set forth (opposite the

Basic

or to

Rent Percentage reference) on such Related Exhibit A.

(c) Supplemental Payments. Lessee also agrees to pay to Lessor,
whomsoever shall be entitled thereto as expressly provided herein,

all sSsppplemental Payments, promptly as the same shall become due and owing,
and ip the event of any failure on the part of Lessee so to pay any such
Supplemental Payment hereunder Lessor shall have all rights, powers and
remediies provided for herein or by law or equity or otherwise in the case

0001Q-D4 | -
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of nonpayment of Rent.

(d) Method of Payment. All payments of Rent and Supplemental
Paymerlts required to be made by Lessee to Lessor shall be made in good
funds. In the event of any assignment to an Assignee pursuant to Section
14 (c) |hereof, all payments which are assigned to such Assignee, whether
Rent, [Supplemental Payments or otherwise, shall be paid in such manner as
shall [be designated by Lessor or such Assignee. Time is of the essence in
connedtion with the payment of Rent and Supplemental Payments.

4]

. Net Lease. This Lease is a net lease. Lessee acknowledges and
agreeg that its obligations hereunder, including, without limitation, its
obliggdtions to pay Rent for all Equipment leased hereunder and to pay all
Supplemental Payments payable hereunder, shall be unconditional and
irrevgqcable under any and all circumstances, shall not be subject to
cancellation, termination, modification or repudiation by Lessee, and shall
be paid and performed by Lessee without notice or demand and without any
abatement, reduction, diminution, setoff, defense, counterclaim or
recoupment whatsoever, including, without limitation, any abatement,
reduction, diminution, setoff, defense, counterclaim or recoupment due or
alleged to be due to, or by reason of, any past, present or future claims
which |[Lessee may have against Lessor, any Assignee, any manufacturer or
supplier of the Equipment or any Item thereof, or any other Person for any
reason whatsoever, or any defect in the Equipment or any Item thereof, or

‘the cgndition, design, operation or fitness for use thereof, any damage to,

or any loss or destruction of, the Equipment or any Item thereof, or any
Liens |or rights of others with respect to the Equipment or any Item
theregf, or any prohibition or interruption of or other restriction against
Lessee's use, operation or possession of the Equipment or any Item thereof,
for any reason whatsoever, or any default by Lessor in the performance of
any of its obligations herein contained, or any other indebtedness or
liability, howsoever and whenever arising, of Lessor, or of any Assignee,
or of (Lessee to any other Person, or by reason of insolvency, bankruptcy or
similar proceedings by or against Lessor, any Assignee or Lessee, or for
any other reason whatsoever, whether similar or dissimilar to any of the
foreggeing, any present or future law to the contrary notwithstanding; it
being {the intention of the parties hereto that all Rent and Supplemental
Payments payable by Lessee hereunder shall continue to be payable in all
events and in the manner and at the times herein provided, without notice
or demand, unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease.

. Lessor's Title; Equipment to be and Remain Personal Property.
Title |{to the Equipment shall at all times remain in Lessor and at no time

during the Term shall title become vested in Lessee. This Lease is and is
intended to be a true lease and not a lease intended as security or a lease
in the nature of a security interest. Lessee shall acquire no right, title
or interest in or to the Equipment, except the right to use the same
pursuant to the terms of this Lease. It is the intention and understanding
of both Lessor and Lessee, and Lessee shall take all such actions as may be
required to assure, that the Equipment shall be and at all times remain
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hal property, notwithstanding the manner in which the Equipment may be
hed or affixed to realty. Lessee shall obtain and record such

hments and take such steps as may be necessary to prevent any Person
acquiring any rights in the Equipment by reason of the Equipment being
ed or deemed to be real property. A

10. Use of Equipment; Compliance with Iaws. Lessee agrees that the
ment will be used and operated in compliance with any and all

Ance policy terms, conditions and provisions and with all statutes,
ordinances, rules and regulations of any Federal, state or local
hmental body, agency or authority applicable to the use and operation
e Equipment,” including without limitation the Association of American
pads Interchange Rules, and the rules and regulations of the Federal
bad Administration, the United States Department of Transportation and
hterstate Commerce Commission. Lessee shall procure and maintain in

t all licenses, registrations, certificates, permits, approvals and
nts required by Federal, state or local laws or by any governmental
agency or authority in connection with the ownership, delivery,
l1lation, use and operation of each Item of Equipment. Lessee or a
Ssee permitted under Section 14 hereof shall use and operate the
ment or cause it to be used and operated only by personnel authorized
ssee in the United States, Canada or Mexico, but at no time during the
Term shall any Item of Equipment be used predominately outside of the
1 States within the meaning of Section 168(g) of the Code. Lessee

use every reasonable precaution to prevent loss or damage to each

pf Equipment from fire and other hazards. Lessee shall not use any

pf Equipment, or permit any Unit of Equipment to be used, for the
portation or storage of any substance which is categorized as or

red to be labeled as, "poison" or "poisonous", "explosive" or

pactive" (or any categories or labels substituted for such categories
bels as in effect on the day hereof) under 49 CFR 171 or other

cable Federal rules in effect from time to time requlating the
portation of hazardous materials.

11. Maintenance and Repair of Equipment. Lessee agrees, at its own
and expense, to keep, repair, maintain and preserve the Equipment in

prder and operating condition, and in compliance with such maintenance
ppair standards and procedures as are set forth in the manufacturer's
s pertaining to the Equipment, and as otherwise may be required to
ce warranty claims against each vendor and manufacturer of each Item
1ipment, and in compliance with all requirements of law applicable to
aintenance and condition of the Equipment, including, without

htion, environmental, noise and pollution laws and regulations

hding notifications and reports), and in compliance with the

change Rules and all other rules of the Association of American

bads (and qualify for interchange service in accorcdance with such
change rules) and with all lawful rules of the United States

tment of Transportation, the Interstate Commerce Commission and any
legislative, executive, administrative or judicial body exercising
bwer or jurisdiction over the Equipment, to the extent that such laws
hles affect the title, operation, maintenance or use of the Equipment.

-9-
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agrees to prepare and deliver to the Lessor and any Assignee within
onable time prior to the required date of filing (or, to the extent
sible, file on behalf of Lessor and any Assignee) any and all reports
than income tax returns) to be filed by Lessor or any Assignee with
deral, state or other regulatory authority by reason of the ownership
sor or Assignee of the Units of Equipment or the leasing thereof to

. Lessor agrees to inform Lessee of any request for such reports

ed by it. Lessee agrees to maintain all records, logs and other

als required by the Association of American Railrcads or the
ment of Transportation, or any other governmental authority having
iction over the Units of Equipment or the Lessee, to be maintained in
t of each Unit of Equipment. Lessee hereby waives any right now or
ter conferred by law to make repairs on the Equipment at the expense
sor.

2. Replacements; Alterations; Modifications. In case any Item of
ent (or any equipment, part or appliance therein) is required to be

d, added to, replaced or modified in order to comply with any laws,
tions, requirements or rules ("Required Alteration") pursuant to

ns 10 or 11 hereof, Lessee agrees to make such Recuired Alteration at
n expense; provided, however, that if Lessee provides Lessor with

ce reasonably satisfactory to Lessor that the cost of such Required
tion exceeds the Casualty Loss Value as provided in Section 16

, Lessee may elect to declare any Item for which & Required

tion is required a Casualty Loss as provided in Section 16. 1In the
such Required Alteration is readily removable without causing

ial damage to the Item of Equipment, and is not a part, item of

ent or appliance which replaces any part, item of equipment or

nce originally incorporated or installed in or attached to such Item
ipment on the Acceptance Date therefor or any part,, item of equipment
liance in replacement of or substitution for any such original part,
f equipment or appliance, any such Required Alteration shall be and
the property of Lessee. To the extent such Required Alteration is
adily removable without causing material damage to the Item of

ent to which such Required Alteration has been macle, or is a part,

f equipment or appliance which replaces any part, item of equipment
liance originally incorporated or installed in or attached to such

f Equipment on the Acceptance Date therefor or any part, item of

ent or appliance in replacement of or substitution for any such

ihal part, item of equipment or appliance, the same shall immediately

i become the property of Lessor and subject to the terms of this
Lessee agrees that, within 30 days after the close of any calendar
er in which Lessee has made any Required Alterations, Lessee will give
en notice thereof to Lessor describing, in reasonable detail, the

ired Alterations and specifying the cost thereof with respect to each

bf Equipment and the date or dates when made. Any parts installed or
cements made by Lessee upon any Item of Equipment pursuant to its
ation to maintain and keep the Equipment in good order, operating

ition and repair under Section 11 hereof shall be considered accessions

th Item of Equipment and title thereto shall be immediately vested in
. Except as required or permitted by the provisions of this Section

-10-




0001Q-D4
tenn

ssee shall not modify an Item of Equipment without the prior written
ity and approval of Lessor. Lessor hereby approves a replacement of
' double sliding doors with a single 10' sliding door (hereinafter
ed to as the "Door Modification").

3. Identification Marks:; Legend; Inspection. No later than the
tion Date of the Door Modification of each Item of Equipment, Lessee

ause each Item to be kept numbered with the identification number as
be set forth on the Lease Supplement therefor, and Lessee will keep
intain, plainly, distinctly, permanently and conspicuously marked on
ide of each Item, in letters not less than one inch in height, the
"Owned by BOT Financial Corporation, as Owner and leased to Lessee

nt to an Equipment Leasing Agreement filed with the Interstate

ce Commission" or other appropriate words designated by Lessor or

ee, with appropriate changes thereof and additions thereto as from

o time may be required by law in order to protect Lessor's title to

y Assignee's interests in such Item and the rights of Lessor and of
signee. The Lessee will replace promptly any sucl words which may be
d, defaced, obliterated or destroyed. The Lessee will not change the

ification number of any Item unless and until (i) & statement of new

or numbers to be substituted therefor shall have been filed with the
and filed, recorded and deposited by the Lessee in all public

s where this Lease shall have been filed, recordecd and deposited and
he Lessee shall have furnished Lessor an opinion of counsel in form
bstance satisfactory to Lessor to the effect that such statement has
o filed, recorded and deposited, such filing, recordation and deposit
rotect Lessor's interests in such Items and that no other filing,
ing, deposit or giving of notice with or to any other Federal, state
al government or agency thereof is necessary to protect the interest
sor in such Item. The Items of Equipment may be lettered with the

or initials or other insignia customarily used by Lessee but Lessee
ot allow the name of any other Person to be placed on any Item of

ent as designation that might be interpreted as a claim of ownership
© or a security interest therein by any Person other than Lessor or
signee except the markings as of the Acceptance Date. Upon the

t of Lessor, Lessee shall make the Equipment available to Lessor for
tion and shall also make Lessee's records pertaining to the Equipment
ble to Lessor for inspection.

4, Assignment_and Subleasing.

(a) By lessee. LESSEE WILL NOT, EXCEPT AS PROVIDED IN THIS
N, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, WHICH SHALL NOT BE
ONABLY WITHHELD, SUBLEASE OR OTHERWISE RELINQUISH POSSESSION OF ANY

OF EQUIPMENT, OR ASSIGN, TRANSFER OR ENCUMBER ITS RIGHTS, INTERESTS OR

TIONS HEREUNDER AND ANY ATTEMPTED SUBLEASE, RELINQUISHMENT,

ENT, TRANSFER OR ENCUMBERING BY LESSEE SHALL BE NULL AND VOID.
hstanding the foregoing, so long as no Event of Default shall have
ed or be continuing hereunder, Lessee shall be eni:itled to the

sion and use of the Items of Equipment upon lines of railroad owned
rated by it or upon lines of railroad over which lLessee has trackage
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or other operating rights or over which railroad equipment of Lessee is
regularly operated and shall be entitled to permlt the use of the Items of
Equipment upon connecting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements, provided, that Lessee's
obligations hereunder shall continue in full force and effect as the
obligations of a principal and not of a surety. Lessee may receive and
retain compensation for the use of any of the Items of Equipment from
railroads or other entities so using such Items of Equipment.

(b) So long as Lessee shall not be in default under this Lease,
@ may sublease the Units to others (the "Sublessee(s)") for a term not
iing beyond the original term of this Lease (or any renewal term that
have been entered into pursuant to Section 29(a) hereof) and Lessee

d any such sublease and the Management Services Agreement shall be
expressly subject and subordinate to, all of the terms of this Lease,
¢ssee shall remain obligated to perform all of its duties and

ations hereunder. In addition, before Lessee enters into any such

ase for a period greater than six months, Lessee must obtain Lessor's
approval and Lessor agrees that such approval shall not be

sonably withheld and that such determination is to be given within ten
pusiness days of the date of receipt of such request. No sublease of

District of Columbia, into or with which the Lessee shall have become
i or consolidated or that shall have acquired the business and

ty of the Lessee substantially as an entirely, provided that (i)

¢ shall give Lessor prior written notice of the assignment or

er, (ili) such assignee or transferee shall have duly assumed the

ptcyACode hereunder and in respect of the Units, and (v) such
ee or transferee (after giving effect to such merger or acquisition)

(c) By lessor. Lessor may, at any time, without notice to, or
nsent of, Lessee sell, assign, transfer or grant a security interest
| or any part of Lessor's rights, obligations, title or interest in,
under the Equipment or any Item(s) thereof, this Lease, any Lease
Supplement and/or any Rent and Supplemental Payments payable under this

0001Q-D4 -12-
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Lease

or any Lease Supplement. Any entity to whom any such sale,

assignment, transfer or grant of security interest is made is herein called
an "Assignee" and any such sale, assignment, transfer or grant of security
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st is herein called an "assignment". An Assignee may re-assign
grant a security interest in any of such rights, obligations, title
erest assigned to such Assignee. Lessee agrees to execute related
ledgments and other documents that may be reasonably requested by
or an Assignee. Each Assignee shall have and may enforce all of the
and benefits of Lessor hereunder with respect to the Item(s) of
ent and related Lease Supplement(s) covered by the assignment,
ing, without limitation, the provisions of Section 8 hereof and
's representations and warranties under Section 22 hereof. Lessee
ledges that any such assignment will not materially change its duties
erially increase its burdens or risks hereunder. Each such
ment shall be subject to Lessee's rights hereunder so long as no
of Default has occurred and is occurring hereunder. Lessee shall be
no obligation to any Assignee except upon written notice of such
ment from Lessor or, in the case of a reassignment, from the
ee. Upon written notice to Lessee of an assignment, Lessee agrees to
e Rent and Supplemental Payments with respect to the Item(s) of
ent covered by such assignment to such Assignee in accordance with
structions specified in such notice without any abatement, defense,
, counterclaim or recoupment whatsoever, and to otherwise comply with
tices, directions and demands which may be given by Lessor or such
ee with respect to such Item(s), in accordance with the provisions of
ease. Notwithstanding any such assignment, all okligations of Lessor
see under this Lease shall be and remain enforceakle by Lessee
t Lessor and any Assignee to whom an assignment has been made.

5. Liens. Lessee will not directly or indirectly create, incur,

or suffer to exist any Lien on or with respect tc (i) the Equipment

Item thereof, Lessor's title thereto or any interest therein, or
his Lease or any of Lessor's interests hereunder, except (a) any Lien
d or placed thereon by Lessor or any Assignee pursuant to Section
hereof; (b) any lien resulting from any independernt act of or claim
t Lessor which does not result from, arise out of, or relate to the
cture, acquisition, ownership or leasing of the Items or this Lease

or any Lease Supplement or an Event of Default; (c) liens for taxes either

not y
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t delinquent or being contested by Lessee in good faith by

priate proceedings; (d) materialman's, mechanic's, workman's,

rman's, employee's, storage or like liens arising in the ordinary

e of business which are not delinquent or being corntested by Lessee in
Faith by appropriate proceedings; (e) any liens otherwise agreed to by
pSsor as provided in the list attached to this Lease as Exhibit C
nitted Liens"). Lessee, at its own expense, will promptly pay,

fy and otherwise take such actions as may be necessiary to keep this
and the Equipment free and clear of, and to duly cdischarge or

nate or bond in a manner satisfactory to Lessor and each Assignee, any

Lien not excepted above if the same shall arise at any time. Lessee

notify Lessor and each Assignee in writing promptly upon becoming
of any tax or other Lien (other than any lien excepted above) that

-13-




. such

shall

attach to the Equipment or any Item of Equipment) and of the full

particulars thereof.

16. Loss, Damage or Destruction.

(a) Risk of Loss, Damage or Destruction. Lesisee hereby assumes

all riisk of loss, damage, theft, taking, destruction, confiscation,
requisition or commandeering, partial or complete, of or to each Item of

Equip
with

conti
accor
Lesse
agree

ent, however caused or occasioned, such risk to be borne by Lessee

espect to each Item of Equipment from the date of this Lease, and

uing until such Item of Equipment has been returned to Lessor in

ance with the provisions of Section 6 hereof or has been purchased by
in accordance with the prov151ons of Section 29(b) hereof. Lessee
that no occurrence specified in the preceding sentence shall impair,

in whple or in part, any obligation of Lessee under this Lease, including,
without limitation, the obligation to pay Rent.

Event

(b) Payment of Casualty Loss Value Upon an Event of Ioss. If an

of Loss occurs with respect to an Item of Equipment during the Term

therepf, Lessee shall give Lessor prompt written notice thereof and shall
pay tp Lessor on the Rent Payment Date next following the date of such

Event

of Loss (or on the last day of the Rental Period in which such Event

of Logs occurs if there is no succeeding Rent Payment Date) the sum of (i)
all uppaid Interim Rent and Basic Rent payable for such Item of Equipment

prior,

to such Rent Payment Date, plus (ii) the Casualty Loss Value of such

Item pf Equipment as of (x) the Rent Payment Date next preceding or
coinciident with the date of such Event of Loss if Basic Rent for such Iten
of Equipment is payable in advance, or (y) the Rent Payment Date next v
following the date of such Event of Loss if Basic Rent for such Item of

Equip

ment is payable in arrears, plus (111) the Basic Rent payable for such

Item pf Equipment for the Rental Period in which such Event of Loss has
occurred, if Basic Rent for such Item is payable in arrears, plus (iv) all

other

Supplemental Payments due for such Item of Equipment as of the date

of payment of the amounts specified in the foregoing clauses (i), (ii) and

(iii)
insur

. Any payments received at any time by Lessor or by Lessee from any
er or other party (except Lessee) as a result of the occurrence of

such Event of Loss will be applied in reduction of Lessee's obligation to
pay the foregoing amounts, if not already paid by Lessee, or, if already
paid by Lessee, will be applied to reimburse lLessee for 1ts payment of such
amount, unless an Event of Default shall have occurred and be continuing.
Upon payment in full of such Casualty Loss Value, Basic Rent, Interim Rent
(if applicable) and Supplemental Payments, (A) the obllqatlon of Lessee to
pay Rent hereunder with respect to such Item of Equipment shall terminate

and t
Lesse

he Term of such Item shall terminate, and (B) Lessor shall transfer to
e all right, title and interest in the Item(s) of Equipment for which
Casualty Loss Value has been paid, and Lessee may, as it deems

practlfical, dispose of such Item or Items of Equipment. As used in this
Lease|, the term "Casualty Loss Value" of any Item of Equlpment as of any
Rent Payment Date means an amount determined by multiplying the Acquisition
Cost pf such Item of Equipment by the percentage set forth opposite such
Rent payment Date on the schedule of Casualty Loss Values attached to and

0001Q-04
tenn

-14-




made

a part of the Related Exhibit A for such Item.

(c) Appllcatlon of Payments Not Relatlng to an Event of loss.
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yments (including, without limitation, insurance proceeds) received
time by Lessor or Lessee from any governmental authority or other

with respect to any loss or damage to any Item or Items of Equipment

nstituting an Event of Loss, will be applied directly in payment of

s or for replacement of property in accordance with the provisions of

n 11 and 12 hereof, if not already paid by Lessee; or if already paid
see and no Event of Default shall have occurred and be continuing,

be applied to reimburse Lessee for such payment, and any balance

ning after compliance with the provisions of said Sections with

ct to such loss or damage shall be retained by Lessor.

17. Insurance. Lessee will cause to be carried and maintained, at

ole expense, with respect to the Equipment at all times during the

thereof and until the Equipment has been returned to Lessor (a)

cal damage insurance (including theft and collision insurance in the

of all Items of Equipment consisting of motor vehicles) insuring

t all risks of physical loss or damage to the Equipment, in an amount

ss than the greater of the Casualty Loss Value of the Equipment or

placement value of the Equipment, and (b) comprehensive general
liability insurance for bodily injury, death and property damage

ing from the use and operation of the Equipment (including FELA

claims) in an amount not less than $25,000,000.00 per oc¢currence in each

case
great
Lesso
appea
sente
all p
polic

ith exclusions reasonably acceptable to Lessor and a deductible no

r than $3,000,000.00. Such insurance policy or policies will name
and each Assignee as the sole loss payees, as their interests may

, on all policies referred to in clause (a) of the preceding

ce, and will name Lessor and each Assignee as additional insureds on
licies referred to in clause (b) of the preceding sentence. Such

ies will provide that the same may not be invalidated against Lessor

or any Assignee by reason of any violation of a condition or breach of

warra

polici

(exce

ty of the policies or the application therefor by Lessee, that the
es may be canceled or materially altered or reduced in coverage
t as otherwise permitted under the terms of this l.ease) by the

insurer only after thirty (30) days' prior written notice to Lessor and

each

each
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ssignee, and that the insurer will give written notice to Lessor and
Assignee in the event of nonpayment of premium by Lessee when due.
blicies of insurance required under this Section shall be valid and-
ceable policies issued by insurers of recognized responsibility in
iing insurance for the United States railroad indusitry. In the event
any of such policies referred to in clause (b) of the first sentence
is Section shall now or hereafter provide coverage on a "claims-made"
, Lessee shall continue to maintain such policies in effect for a

1 of not less than three (3) years after the expiration of the Term of
ast Item of Equipment leased to Lessee hereunder. Upon the execution
is Lease and thereafter not less than thirty (30) cdlays prior to the
ation dates of any expiring policies theretofore furnished under this
bn, certificates of the insurance coverage required by this Section
if requested by Lessor or any Assignee, copies of the policies
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ncing such insurance coverage, shall be delivered by Lessee to Lessor
ach other named loss payee and/or additional insured. Any certificate
surance issued with respect to a blanket policy covering other

ment not subject to this Lease shall specifically describe the

ment as being included therein and covered thereby to the full extent
e coverages and amounts required hereunder. If Lessee shall fail to
the insurance required under this Section to be carried and

ained, Lessor or any Assignee may provide such insurance and Lessee

18. General Tax Indemnity. Lessee agrees to pay, defend and

ify and hold Lessor, each Assignee and their respective successors
and assigns harmless on an after-tax basis from any and all Federal, state,
local] and foreign taxes, fees, withholdings, levies, imposts, duties, ad
valorem or property taxes, all license, franchise or registration fees,
fines|, tariffs, switching fees, demurrage charges, assessments and charges
of any kind and nature whatsoever, together with any penalties, fines or
interpst thereon (herein called "taxes or other impositions'") howsoever
impospd, whether levied or imposed upon or asserted against Lessor, any

- Assighee, Lessee, the Equipment, any Item of Equipment, or any part
therepf, by any Federal, state or local government or taxing authority in
the United States, or by any taxing authority or governmental subdivision
of a foreign country, upon or with respect to (a) the Ecuipment, or any
Item pf Equipment or any part thereof, (b) the manufacture, construction,
orderjing, purchase, ownership, delivery, leasing, subleasing, re-leasing,
possegsion, use, maintenance, registration, re-registration, titling,
re-titling, licensing, documentation, return, repossession, sale or other
application or disposition of the Equipment, or any Item of Equipment or
any part thereof, (c) the rentals, receipts or earnings arising from the
Equipment or any Item of Equipment or any part thereof, or (d) this Lease,
each Lease Supplement, the Rent and/or Supplemental Payments payable by
Lesse¢ hereunder; provided, however, that the foregoing indemnity shall not
apply|to any taxes or other impositions based upon or measured solely by
Lessor's or any Assignee's net income, or which are imposed as a result of
Lessor's sale or assignment of Equipment other than pursuant to Section 24
hereof, or which are included as exceptions to the indemnity provisions
contained in Section 19(d) of this lease, and which are .imposed or levied

by any Federal, state or local taxing authority in the United States.

Lessee will promptly notify Lessor of all reports or returns required to be
made with respect to any tax or other imposition with respect to which
Lessee is required to indemnify hereunder, and will promptly provide Lessor

with all information necessary for the making and timely filing of such
reports or returns by Lessor. If Lessor requests that any such reports or
returns be prepared and filed by Lessee, Lessee will prepare and file the
same if permitted by applicable law to file the same, and if not so
permitted, Lessee shall prepare such reports or returns for signature by
Lessoxy, and shall forward the same, together with immediately available
funds |for payment of any tax or other imposition due, to Lessor, at least
ten (10) days in advance of the date such payment is to be made. Upon
writtgn request, Lessee shall furnish Lessor with copies of all paid
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pts or other appropriate evidence of payment for all taxes or other
itions paid by Lessee pursuant to this Section 18. All of the

nities contained in this Section 18 shall continue in full force and
t notwithstanding the expiration or earlier termination of this Lease
ole or in part, including the expiration or termination of the Term
respect to any Item (or all) of the Equipment but only to the extent
the taxes or other impositions relate to a period during the Term of
Lease with respect to such Item, and are expressly made for the

it of, and shall be enforceable by, Lessor and each Assignee;
ded, however, that Lessee assumes no greater obligation to any

nee than it assumes to Lessor hereunder. The provisions contained in
on 19(c) of this Lease related to contesting a Tax Loss also shall

to any taxes or other impositions described herein.

19. Special Tax Indemnity.
(a) Tax Assumptions. 1In entering into this lLease and the

transactions contemplated hereby, Lessor has+made the following tax
assumptions for each Item of Equipment (the "Tax Assumptions"): (i) Lessor

inco
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be entitled to the benefit of cost recovery deductions for Federal
e tax purposes under the Accelerated Cost Recovery System provided for

in Section 168 of the Code and depreciation or cost recovery deductions for

income tax purposes for Lessor's Home State (hereinafter defined)
upon ninety percent (90%) of the Acquisition Cost of each such Item
ipment and on the basis that each Item of Equipment shall have the

applijcable recovery period and property classification, and that Lessor

be entitled to use the method of depreciation and depreciation

convention, specified on the Tax Schedule (hereinafter defined) attached to
and made a part of the Related Exhibit A for such Item (the "Recovery
Deduction"); provided, however that Lessor assumes that it will be entitled
to the Recovery Deduction based only upon eighty-seven and 66/100 percent

6%) of the amount actually paid at closing to the seller of the Items

of Equipment until such time as the Door Modification on an Item of
Equipment has been completed as certified by Lessee (the "Completion Date")
at whiich time Lessor shall be entitled to a Recovery Decduction based upon
ninety percent (90%) of the Acquisition Cost of such Item of Equipment for

alance of the recovery period beginning with the Acceptance Date for

Ttem of Equipment, and following such recovery period Lessor shall be
led to a Recovery Deduction based upon one hundred percent (100%) of

portion of the Acquisition Cost relating to the Door Modification for
iod equal to the time period from the Acceptance Date of such Item up
i including the Completion Date; (ii) with respect to each Item of

Equipment, Lessor will be entitled to the benefit of decductions for Federal
and Lessor's Home State income tax purposes for interest payable with

¢t to any indebtedness incurred by Lessor in connection with any
¢ing by Lessor of any portion of the Acquisition Cost of such Item of

Equipment (the "Interest Deduction"); and (iii) for each year of the Term,

respect to each Item of Equipment, including any year in which a Tax
(hereinafter defined) occurs, Lessor will be subject to tax as

follows: (a) for each such year up to and including the year in which such

¢ss occurs, at a composite Federal and state corporate income tax rate
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that

under
Margi
(b) £

is equal to the highest marginal rate for corporations provided for

the Code and the laws of Lessor's Home State (the "Highest Composite
nal Tax Rate") and that is actually in effect for each such year, and
or each such year following the year in which such Tax Loss occurs, at

a composite Federal and state corporate income tax rate that is equal to

the H
which
the 1
such
the s
Sched
of ea

repre
owner
prope

ighest Composite Marginal Tax Rate actually in effect in the year in
such Tax Loss occurs and which, under the provisions of the Code and
aws of Lessor's Home State then in effect, is to be applicable to each
following year. As used herein the term "Lessor's Home State" means
tate specified as such on any Tax Schedule, and the term "Tax

ule" means the schedule of tax assumptions attached to and made a part
ch Related Exhibit A. '

(b) Lessee's Tax Representations and Warranties. Lessee
sents and warrants to Lessor that (i) at the time l.essor becomes the

of each Item of Equipment such Item will constitute tangible personal
rty; (ii) at all times during the Term, with respect to each Item of

Equipment, such Item will not constitute "tax-exempt use property" within

the m
Recov
Equip
have

life

such

Equip
least
inclu
durin
cost

Lesso
of Eq!
Term

any m
Proceq
speci
will ]
contr
(vii)

eaning of Section 168(h) (1) (A) of the Code; (iii) in determining the
ery Deduction for Federal Income Tax purposes for each Item of

ment, Lessor shall be entitled to assume that each such Item shall

rhe applicable recovery period, property classification and useful
specified on the Tax Schedule attached to the Related Exhibit A for
Item; (iv) at the end of the Basic Term with respect to each Item of
ment, the fair market value of such Item will be an amount egqual to at
twenty percent (20%) of the Acquisition Cost thereof, without

Hiing in such value any increase or decrease for inflation or deflation
j the Basic Term thereof, and after subtracting from such value any

to Lessor for removal and delivery of possession of such Item to

r at the end of the Term thereof; (v) as of the date hereof each Item
hipment is expected to be useful or usable by Lessor at the end of the

thereof for purposes other than continued leasing by or transfer to

ember of the Lessee Group (as such term is defined in Revenue

jure 75-21, C.B. 1975-1, 715); (vi) during the recovery period

fied on the Tax Schedule attached to the Related Exhibit A the Lessee
be a domestic common carrier by railroad or a corporation which is
blled directly or indirectly, by one or more such common carriers;

as of the date hereof the only expected use outsicdle the United States

of eath Item of Equipment is use in Canada or Mexico on a temporary basis

which

is not expected to exceed a total of 90 days in arny taxable year

withih the meaning of Section 861(e) of the Code; and (viii) the Door
Modification shall be completed on each Item of Equipmerit on or before
December 31, 1994.

(c) Indemnity. (A) If by reason of (i) any act or failure to

act of Lessee (regardless of whether any such act or failure to act is
permitted or required by the terms of this Lease or otherwise), or (ii) the
breach of or inaccuracy in law or in fact of any of Lessee's
repre§entations and warranties set forth in subsection (b) of this Section

19 or
forth
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the breach of any of Lessee's representations and warranties set
in any certificate or document delivered by Lessee in connection with
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the delivery and acceptance of ahy Item of Equipment, or (iii) the sale or

other

disposition of any Item of Equipment or the interest of Lessor

therein after the occurrence of an Event of Default, Lessor shall lose the
benefit of, or shall not have or shall lose the right to claim, or shall
suffer a disallowance or recapture of, or delay in claiming, all or any
portipn of the Recovery Deduction or (if Lessor finances any portion of its
Acquisition Cost) the Interest Deduction, with respect to any Item of
Equipment, or (B) if, as a result of the inaccuracy of either of Lessee's
representations in Section 19(b) (vi) or (vii), for Federal, foreign, state
or lotal income tax purposes, any item of income, loss or deduction with
respebt to any Item of Equipment is treated as derived from, or allocable
to, sburces outside the United States (whether or not any foreign income

taxes
local
gross
amoun
respe
failu
delay
foreg
calle
the B
next
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amoun
respe
Unite
foreis
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after
in re
amoun
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any It

to mal
Item ¢
Lessol
paid 1
pay t(
by Les

imposed as a result thereof may be credited against Federal, state or
income taxes of Lessor), or (C) if there shall be included in the
income of Lessor for Federal, state or local income tax purposes any
t on account of any addition, modification or improvement to or in

tt of any Item of Equipment made or paid for by Lessee (any such loss,
re to have or loss of the right to claim,. disallowance, recapture,

in claiming, treatment, or inclusion referred to in any of the
ping clauses (A) through (C) of this paragraph (c) being hereinafter

i a "Tax Loss"), then a Tax Loss shall be deemed to have occurred, and
asic Rent for such Item of Equipment shall, on the Rent Payment Date
following written notice by Lessor to Lessee that a Tax Loss has

red, and on each succeeding Rent Payment Date, be increased by such

t which, after deduction of all taxes required to be paid by Lessor in
ct of the receipt or accrual of such amount under the laws of the

1 States, any state or any political subdivision thereof or any

gyn taxing authority, will maintain Lessor's after-tax yield and

jate after-tax cash flows in respect of such Item of Equipment at

5 which are each not less than the levels of Lessor's after-tax-yield
jgregate after-tax cash flows that would have been applicable if such
bss had not occurred, and Lessee shall pay to Lessor an amount which,
the deduction of any additional taxes required to be paid by Lessor
spect of the receipt or accrual of such amount, shall be equal to the
t of any interest, penalty or additions to tax which may be imposed in
ction with such Tax Loss. In the event that the Term with respect to
em of Equipment is terminated prior to the time Lessee is obligated
ke the increased Basic Rent payments to Lessor with respect to such

bf Equipment as set forth in the preceding sentence, or in the event

r shall, by written notice to Lessee, elect to have such indemnity

o Lessor in a lump sum payment, then, in either event, Lessee shall

b Lessor, within thirty (30) days from the date of such written notice
ssor to Lessee, in lieu of the increased Basic Rent payment or

payments set forth in the preceding sentence, such lump sum as shall (after
deduction of all taxes required to be paid by Lessor in respect of the
receipt or accrual of such payment under the laws of the United States, any

state

or any political subdivision thereof or any foreicgn taxing authority)

be ne¢essary to maintain Lessor's after-tax yield and acgregate after-tax
cash flows in respect of such Item of Equipment at levels which are each
not less than the levels of Lessor's after-tax yield and aggregate
aftert+tax cash flows that would have been applicable if such Tax Loss had

0001Q-D4
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ccurred, and Lessee shall also pay to Lessor an amount which, after
eduction of any additional taxes required to be pa.id by Lessor in

ct of the receipt or accrual of such amount, shall be equal to the
of any interest, penalty or additions to tax which may be imposed in
ction with such Tax Loss. Lessor's after-tax yield and aggregate

-tax cash flows shall be determined by taking into account (i) the
tions used by Lessor in originally calculating Rent and Casualty Loss
percentages, including the Tax Assumptions taking into account any

have been revised pursuant to the next sentence hereof) and (ii) the
Highest Composite Marginal Tax Rate actually in effect during each year
from the date of such original calculations to the date of such Tax Loss,
both dates inclusive. 1In the event Lessor shall suffer a Tax Loss with
respect to which Lessee is required to pay an indemnity hereunder, and the

mount of such indemnity has been paid or provided for hereunder, the
sumptions, without further act of the parties hereto, shall thereupon
be deemed to be amended, if and to the extent appropriate, to

t such Tax Loss. In the event any indemnity payments shall be paid
sor under this Section 19 with respect to any Item(s) of Equipment,

sualty Loss Values of such Item(s) of Equipment shall be adjusted
riately.  The indemnification obligations of Lessee under this

n 19 shall survive the expiration or termination of this Lease and
rm of the Equipment.

(d) Exceptions to Indemnity. Lessee shall not be regquired to
ny indemnity payment to Lessor provided for in this Section 19 with
t to an Item of Equipment, if Lessor shall have suffered a Tax Loss
espect to such Item of Equipment as a result of the occurrence of (i)
nt of Loss with respect to such Item of Equipment, if Lessee shall
aid to Lessor all of the amounts payable under Section 16 hereof, and

extent that such payment compensates Lessor for such Tax Loss; or
he failure of Lessor to claim the Recovery Deduction or (if Lessor
es any portion of its Acquisition Cost) the Interest Deduction, as
se may be, in a timely and proper manner, unless $uch failure is due
see's failure to provide Lessor with the information reasonably
necessary to make such claim, or unless in the reasonable opinion of Tax
1 (hereinafter defined), there is no reasonable basis for such claim;
ii) the failure of Lessor to have sufficient income to benefit from.
covery Deduction or (if Lessor finances any portion of its

ition Cost) the Interest Deduction, as the case may be, after giving
to all permitted tax loss carry forwards and carry backs; or (iv) a
ary or involuritary transfer or other voluntary or involuntary

ition by Lessor of all or any part of its interest in such Item of

‘ (e) Contest. 1In the event a claim shall be made by any taxing
authority against Lessor that a Tax Loss has occurred, Lessor shall provide
lessee with timely notice of such claim and if, in the opinion of
independent tax counsel selected by Lessee and reasonably acceptable to
Lessor ("Tax Counsel") a reasonable defense to such claim exists, Lessor
00010-D4 -20-
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shall| provided that no Event of Default has occurred and is continuing,
upon lLessee's written request and at the expense of Lessee, contest such
matter in such forum as Lessor shall select, considering in good faith such
st as Lessee may make concerning the most appropriate forum in which
to proceed. Lessor shall not be obligated to take any such legal or other
appropriate action unless it has received an opinion (the "Tax Counsel
Opinion") from Tax Counsel that a bona fide defense to such claim exists
and the Lessee shall have indemnified Lessor for all costs and expenses
which |may be incurred by Lessor in contesting such claim. The action to be
taken|may, in Lessor's sole discretion, be commenced prior to making
payment of any tax and interest and/or penalty attributable to such claim
(a "Tax Payment") or after making such Tax Payment and then suing for a
refund. If Lessor takes such action prior to making such Tax Payment, the
indemnity amounts payable under this Section 19 with respect to the Tax
Loss need not be paid by Lessee while such action is pending; provided that
Lessee shall pay the costs and expenses relating to such action when and as
the same shall become due, except that Lessor shall reimburse Lessee for
such ¢osts and expenses in the event that the Lessor terminates or
othervwise discontinues such action prior to a Final Determination
(hereinafter defined) other than at Lessee's request. In such case, if the
"Final|Determination (hereinafter defined) shall be adverse to Lessor, the
indemnity amounts payable under this Section 19 with respect to the Tax
shall be computed by Lessor-as of the date of such Final

nination, Lessor shall notlfy Lessee in wrltlng of .such computatlon

contesting the matter, and to then sue for a refund, Lessee will advance to
, as an interest-free loan and without any additicnal net-after-tax
o Lessor, an amount equal to the amount of such Tax Payment

ibutable to such claim. If Lessor sues for a refund after making such
Tax Payment, and if the Final Determination shall be in favor of Lessor (i)

Lesseé
there

to Lessor in respect of such Tax Payment (or a proportionate part
f if the Final Determination is partly in favor of and partly adverse

(30) days from such Final Determination, if there is no succeeding
Payment Date), together with the amount of any penalty or interest
actually refunded to Lessor as a result of such Final Determination. If the
Final|Determination of such contest shall be adverse to Lessor, the

ity amounts payable under of this Section 19 with respect to the Tax
shall be computed by Lessor as of the date of such Final

ination, Lessor shall notify Lessee in writing of such computation
and Leéssee shall make the indemnity payments required in accordance with
this $ection 19. "Final Determination", for the purposes of this
subsection (e), means a final decision of a court of competent jurisdiction
after|all allowable appeals have been exhausted by either party to the
action, or a determination within the meaning of Section 1313(a) of the
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Notw1thstand1ng the foregoing provisions of this subsection (e),

r in its sole discretion (by written notice to Lessiee) may

Hitionally waive its rights to the indemnity amounts payable under
Section 19 and refrain from contesting any Tax Lossi, in which event

b shall have no liability to Lessor under this Section 19 with respect
rh Tax Loss, it being understood that any such waiver shall be without
Hice to Lessor's rights with respect to any other Tax Loss. If Lessor
s its rights with respect to any Tax Loss as aforesaid, Lessor shall
tly pay Lessee all amounts theretofore paid or advanced by Lessee in
~rt of such Tax Loss.

(f) Consolidated Tax Returns; lLessor's Assigns. For purposes of
Section 19, the term "Lessor" will include the corporation

ituting Lessor, its successor(s) in interests, each Assignee and each
bir respective successors in interests and assigns and any

Il idated Group (hereinafter defined) of which Lessor or any such

hee or any of their respective successors in interests or assigns is,
y become a member, and each member of such Consoliclated Group. As

in this subsection (f) the term "Consolidated Group" means an

iated group (within the meaning of Section 1504 of the Code) that
consolidated returns for Federal income tax purposies and any group

filing combined or consolidated returns pursuant to the rules of any state
taxing authority.

b0. Indemnification. Lessee hereby assumes liability for, and does

hereby agree to indemnify, protect, save, defend, and hold harmless Lessor,
each Assignee and their respective officers, directors, stockholders,

succe
purpo
- basis

ssors, assigns, agents and servants (each such party being herein, for
ses of this Section 20, called an "indemnified party") on an after-tax
from and against any and all obligations, fees, liabilities, losses,

damagés, penalties, claims, demands, actions, suits, judgments, costs and

expen

ses, including legal expenses, of every kind and nature whatsoever,

imposéd on, incurred by, or asserted against any indemnified party, in any
way relating to or arising out of (a) the manufacture, construction,

order
retit

ing, purchase, acceptance or rejection, ownership, titling or

ling, registration or reregistration, delivery, leasing, subleasing,

relea
repos
Equip
as ma
any p
disco
stric
trade
non-c
polliu
penal
requi
disch
in th

ing, possession, use, operation, storage, removal, return,

ession, sale or other disposition of the Equipment or any Item of
ent, or any part thereof, including, without limitation, any of such
arise from (i) loss or damage to any property or death or injury to
rsons, (ii) patent or latent defects in the Equipment (whether or not

7erable by Lessee or any indemnified party), (iii) any claims based on
liability in tort, and (iv) any claims based on patent, trademark,

ame or copyright infringement, (v) any claims based upon any

mpliance with or violation of any environmental ccntrol, noise or

ion laws or requirements, including without limitation, fines and

ies arising form violations of or noncompliance with such

ements or failure to report discharges, and costs of clean-up of any

rge and (vi) any loss or damage to any commodities loaded or shipped
Equipment; or (b) any failure on the part of Lessee to perform or

comply with any of the terms of this Lease, or (c) any power of attorney
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to Lessee to license, relicense, title, retitle, register or

ister Items of Equipment subject to motor vehicle titling and

ration laws, and any towing charges, parking tolls, fines, parking

eeding tickets, odometer certifications and other civil and criminal

vehicle violations with respect to any such Item, and all penalties

terest applicable thereto; provided, however, that. Lessee assumes no
r obligation to any Assignee or other indemnified party than it

s to Lessor hereunder. Lessee shall give each incdemnified party
notice of any occurrence, event or condition known to Lessee as a
ence of which any indemnified party may be entitled to

ification hereunder. Lessee shall forthwith upon demand of any such
ified party reimburse such indemnified party for amounts expended by
connection with any of the foregoing or pay such amounts directly.
shall be subrogated to an indemnified party's rights in any matter

espect to which Lessee has actually reimbursed such indemnified party

ounts expended by it or has actually paid such amcunts directly

nt to this Section 20. In case any action, suit cr proceeding is

t against any indemnified party in connection with any claim

ified against hereunder, such indemnified party will, promptly after

t of notice of the. commencement of such action, suit or proceeding,
Lessee thereof, enclosing a copy of all papers served upon such
ified party, but failure to give such notice or to enclose such
shall not relieve Lessee from any liability hereunder. Lessee may,
on such indemnified party's request will, at Lessee's expense, resist
fend such action, suit or proceeding, or cause the same to be

ed or defended by counsel selected by Lessee and reasonably

actory to such indemnified party and in the event of any failure by
to do so, Lessee shall pay all costs and expenses (including,

t limitation, attorney's fees and expenses) incurred by such

ified party in connection with such action, suit or proceeding. The

ions of this Section 20, and the obligations of Lessee under this

n 20, shall apply from the date of the execution of this Lease

hstanding that the Term may not have commenced with respect to any

f Equipment, and shall survive and continue in full force and effect

hstanding the expiration or earlier termination of this Lease in

or in part, including the expiration of termination of the Term with

respedt to any Item (or all) of the Equipment (provided, however that the
Lessee shall not be responsible for claims relating to a period following

the later of (a) the expiration or earlier termination of this Lease and
(b) the return of the Equipment to Lessor) and are expressly made for the
benefijt of, and shall be enforceable by, each indemnified party.

"21. NO WARRANTIES. LESSOR HEREBY LEASES THE EQUIPMENT TO LESSEE
AS-IS AND EXPRESSLY DISCLAIMS AND MAKES NO REPRESENTATION OR WARRANTY,
EITHER| EXPRESSED OR IMPLIED, AS TO THE DESIGN, CONDITION, QUALITY,
CAPACITY, MERCHANTABILITY, DURABILITY, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OF, OR ANY OTHER MATTER CONCERNING, THE EQUIPMENT.
LESSEE| HEREBY WAIVES ANY CLAIM (INCLUDING ANY CLAIM BASED ON STRICT OR
ABSOLUTE LIABILITY IN TORT OR INFRINGEMENT) IT MIGHT HAVE AGAINST LESSOR
FOR ANY I.OSS, DAMAGE (INCLUDING INCIDENTAL OR CONSEQUENTIAL DAMAGE) OR
EXPENSE CAUSED BY THE EQUIPMENT OR BY LESSEE'S LOSS OF USE THEREOF FOR ANY

oos1e-p4 | - -23-
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WHATSOEVER. So long and only so long as an Eveni: of Default shall

ave occurred and be continuing, and so long and only so long as the
ent shall be subject to this Lease and Lessee shall be entitled to
sion of the Equipment hereunder, Lessor authorizes Lessee, at

's expense, to assert for Lessor's account, all rights and powers of .
under any manufacturer's, vendor's or dealer's warranty on the

ent or any part thereof; provided, however, that lLessee shall

ify, protect, save, defend and hold harmless Lessor from and against

d all claims, and all costs, expenses, damages, losses and

ities incurred or suffered by Lessor in connection therewith, as a
of, or incident to, any action by Lessee pursuant to the foregoing
ization.

2. Lessee's Representations and Warranties. Lessiee hereby

ents and warrants that (a) Lessee is a corporation duly organized,

y existing and in good standing under the laws of its state of
oration set forth above, and is qualified to do business in, and is
d standing in, each state or other jurisdiction in which the nature
business makes such qualification necessary; (b) Lessee has the

ate power and authority to execute and perform this Lease and to

the Equipment hereunder, and has duly authorized the execution,

ry and performance of this Lease; (c) the leasing of the Equipment
essor by Lessee, the execution and delivery of this Lease, each Lease
ment, and other related instruments, documents and agreements, and
mpliance by the Lessee with the terms hereof and thereof, and the
payments and performance by Lessee of all of its obligations hereunder and
thereynder (i) have been duly and legally authorized by appropriate
corporate action taken by Lessee, (ii) are not in contravention of, and
will not result in a violation or breach of, any of the terms of Lessee's
Certificate of Incorporation (or equivalent document), its By-Laws, or of
any pyovisions relating to shares of the capital stock of Lessee, and (iii)
will not violate or constitute a breach of any provision of law, any order
of any court or other agency of government, or any indenture, agreement or
other |instrument to which Lessee is a party, or by or under which Lessee or
any off Lessee's property is bound, or be in conflict with, result in a
breach of, or constitute (with due notice and/or lapse of time) a default
under |any such indenture, agreement or instrument, or result in the
creation or imposition of any Lien upon any of Lessee's property or assets;
(d) this Lease has been executed by the duly authorized officer or officers
of Lessee and delivered to Lessor and constitutes, and when executed by the
duly authorized officer or officers of Lessee and delivered to Lessor each
Lease |[Supplement and related instruments, documents and agreements with
respect to each Item of Equipment will constitute, the legal, valid and
bindi obligations of Lessee, enforceable in accordance with their terms;
(e) nelither the execution and delivery of this Lease or any Lease
Supplement by Lessee, nor the payment and performance by Lessee of all of
its obligations hereunder and thereunder, requires the consent or approval
of, the giving of notice to, or the registration, filing or recording with,
or the| taking of any other action in respect of, any Federal, state, local
or foreign government or governmental authority or agency or any other
Person| other than filing of the Lease and Lease Supplement(s) with the
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Interstate Commerce Commission and Registrar General of Canada; (f) no
mortgage, deed of trust, or other Lien which now covers or affects, or

may hereafter cover or affect, any property or interest therein of

e, now attaches or hereafter will attach to the Equipment or any Item
e Equipment, or in any manner affects or will affect adversely
r's right, title and interest therein except for Permitted Liens; (g)
is no litigation or other proceeding now pending or, to the best of
e's knowledge, threatened, against or affecting the Lessee, in any

or before any regulatory commission, board or other administrative
rinmental agency which would directly or indirectly adversely affect or
ir the title of Lessor to the Equipment, or which, if decided adversely
ssee, would materially adversely affect the business operations or
cial condition of Lessee; (h) all balance sheets, statements of profit

ccurately present the financial condition of Lessee on the dates for
and the results of its operations for the periods for which, the
ave been furnished, and (iii) have been prepared in accordance with
lly accepted accounting principles consistently followed throughout
riods covered thereby; and there has been no change in the condition
see, financial or otherwise, since the date of the most recent
ial statements delivered to Lessor with respect to Lessee; and (i)
is a "common carrier", as such term is defined in the Interstate
ce Act, as amended, and (j) the execution, delivery or performance by
ssee of this Lease and Lease Supplement and other related
ments, documents and agreements, does not require the consent or
al of, or the registration with, or the taking of any other action in
t of, the Interstate Commerce Commission or the Securities and
ge Commission.

3. Events of Default. Any of the following events shall constitute
nt of Default: ‘ '

(a) Lessee shall fail to make any payment of Interim Rent or
Basichent or any Supplemental Payment within five (5) days after the same
i and payable; or

(b) Lessee shall fail to observe or perform any of the covenants
or agreements of Lessee set forth in Sections 6, 14(a), 14(b) or 17 hereof;
or

(c) Lessee shall” fail to perform or observe any other covenant,
conditiion, or agreement to be performed or observed by it under this Lease,
or in lany agreement or certificate furnished to Lessor or any Assignee in
connedtion herewith, and such failure shall continue unremedied for thirty
(30) days after written notice to Lessee specifying such failure and
demanding the same to be remedied; or

(d) Lessee (or any Guarantor) shall be in default (i) under any
lease,| loan agreement or other agreement, instrument or document
heretoifore, now or hereafter entered into between Lessee (or any Guarantor)
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essor, or between Lessee (or any Guarantor) and any parent, subsidiary
filiate of Lessor, and such default shall have been declared by the
entitled to declare the same, or (ii) under any promissory note
bfore, now or hereafter executed by Lessee (or any Guarantor) and

ered to any party referred to in clause (i) above evidencing a loan

by any such party to Lessee (or any Guarantor), or (iii) in the

nt or performance of any obligation of Lessee (or of any Guarantor) to

any Person (other than Lessor, or any parent, subsidiary or affiliate of

Lesso
any s
faith
liabi
payme
agree

r, and other than any Guarantor) in excess of $5,000,000.00 (excluding
uch non-payment or non-performance which is being contested in good
by Lessee or any Guarantor by appropriate proceedings and the

1ity for which has not been reduced to judgment) relating to the

nt of borrowed money or the payment of rent or hire under any lease
ment, and such obligation shall be declared to be cdue and payable or

otherwise accelerated prior to the maturity thereof; or an attachment or

other
prope
unsta
undis

assig

Lien shall be filed or levied against a substantial part of the
rty of Lessee (or any Guarantor), and such judgment. shall continue
yed and in effect, or such attachment or Lien shall continue
charged or unbonded, for a period of 30 days; or

(e) Lessee (or any Guarantor) shall become insolvent or make an
nment for the benefit of creditors or consent to the appointment of a

trustpe or receiver; or a trustee or a receiver shall be appointed for.

Lesse
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e (or for any Guarantor) or for a substantial part of its property

ut its consent and shall not be dismissed for a period of 60 days; or
etition for the relief, reorganization or arrangement of Lessee (or
barantor), or any other petition in bankruptcy or for the liquidation,
vency or dissolution of Lessee (or any Guarantor), shall be filed by
ainst Lessee (or any Guarantor) and, if filed against Lessee (or any
ntor), shall be consented to or be pending and not dismissed for a

1 of 60 days, or an order for relief under any bankruptcy or

vency law shall be entered by any court or governmental authority of
tent jurisdiction with respect to Lessee (or any Guarantor); or any
tion or writ or process shall be issued under any action or proceeding
st Lessee whereby any of the Equipment may be taken or restrained; or
b's (or any Guarantor's) corporate existence shall cease; or Lessee
ny Guarantor) shall (whether in one transaction or a series of
actions), without Lessor's prior written consent, sell, transfer,

se of, pledge or otherwise encumber, all or substantially all of its
s or property, or consolidate or merge with any other entity, or

e the subject of, or engage in, a leveraged buy-out. or any other form
rporate reorganization other than as permitted in the Corporate

hty executed by Parent dated as of September 30, 1992; or

(f) any representation, warranty, statement or certification

by Lessee under this Lease or in any Lease Supplement or in any

ent or certificate furnished Lessor or any Assignee in connection

ith or pursuant hereto (or made by any Guarantor under any Guaranty or
document or certificate furnished to Lessor or any Assignee by any
htor) except for representations contained in Section 19(b) hereof,
prove to be materially untrue or incorrect when made, or shall be
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4. Remedies Upon Default. Upon the occurrence of any Event of

1t and at any time thereafter so long as the same shall be continuing,
hbject to the last paragraph of this Section 24, Lessor may exercise
r more of the following remedies as Lessor in its sole discretion

elect:

(a) Lessor may terminate this Lease, without'prejudice to any
remedies of Lessor hereunder, with respect to all or any Item of

Equipment, and whether or not this Lease has been so terminated, may enter

the premises of Lessee or any other party to take immediate possession of
the Eguipment and remove all or any Item of Equipment by summary
proceedings or otherwise, or may cause Lessee, at Lessee's expense, to
store|, maintain, surrender and deliver possession of the Equipment or such
Item in the same manner as provided in Section 6 hereof, all without
liability to Lessor for or by reason of such entry or taking of possession,
whether for the restoration of damage to property caused by such taking or
othervise;

(b) Lessor may hold, keep idle or lease to others the Equipment

or any Item of Equipment, as Lessor in its sole discretion may determine,
free and clear of any rights of Lessee and without any cuty to account to

Lesse

with respect to such action or inaction or for arny proceeds with

respect thereto, except that Lessee's obligation to pay Basic Rent for any

Renta
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proce
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Periods commencing after Lessee shall have been deprived of

sion pursuant to this Section 24 shall be reduced by the net
ds, if any, received by Lessor from leasing the Ecuipment or such
o any Person other than Lessee for the same Rental Periods or any
n thereof;

(c) Lessor may sell the Equipment or any Item of Equipment at

- or private sale as Lessor may determine, free and clear of any

of Lessee, and Lessee shall pay to Lessor, as liguidated damages for
f a bargain and not as a penalty (in lieu of the Easic Rent due for
uipment or Item(s) so sold for any Rental Period commencing after the
n which such sale occurs), the sum of (i) all unpaid Interim Rent and
Rent payable for each Item of Equipment for all Rental Periods
h the date on which such sale occurs, plus (ii) an amount equal to
cess, if any, of (x) the Casualty Loss Value of the Item(s) of

ent so sold, computed as of the Rent Payment Date coincident with or
receding the date of such sale, over (y) the net proceeds of such
plus interest at the rate specified in Section 26 hereof on the

of such excess from the Rent Payment Date as of which such Casualty
alue is computed until the date of actual payment, plus (iii) all
Supplemental Payments due with respect to each Item of Equipment so

(d) whether or not Lessor shall have exercised, or shall
fter at any time exercise, any of its rights under subsection (a) or
ove with respect to any Item(s) of Equipment, Lessor, by written

-27-



e to Lessee specifying a payment &ate, may demand that Lessee pay to
’ and Lessee shall pay to Lessor, on the payment date specified in

y (in lieu of the Basic Rent due for any Item(s) of Equlpment for any
Period commencing after the payment date specified in such notice
lieu of the exercise by Lessor of its remedies under subsection (b)

above |{in the case of a re-lease of such Item(s) or under subsection (c)

above |{with respect to a sale of such Item(s)), the sum of (i) all unpaid

Interim Rent and Basic Rent payable for such Item(s) for all Rental Periods

through the payment date specified in such notice, plus (ii) all unpaid
Supplrmental Payments due with respect to such Item(s) as of the payment
date specified in such notice, plus (iii) whichever of the following
amounts Lessor, in its sole discretion, shall specify in such notice
(together with interest on such amount at the rate specified in Section 26
hereof from the payment date specified in such notice to the date of actual
payment): (x) an amount, with respect to each such Item, equal to the Basic
Rent payable for such Item for the remainder of the then current Ternm,
after |discounting such Basic Rent payment to present worth as of the
payment date specified in such notice at the Discount Rate (hereinafter
defined), or (y) an amount, with respect to each such Item, equal to the
Casualty Loss Value of such Item computed as of the Rent Payment Date
coincldent with or next preceding the payment date specified in such

equal {to the fair market rental value of such Item for such remaining Term
after |discounting such fair market rental value to present worth at the
Discount Rate as of the date on which Lessor has obtained possession of
such Item, and the amount recoverable by Lessor pursuant to the foregoing
clause (y) shall be reduced (but not below zero) by an amount equal to the
fair market sales value of such Item as of the date on which Lessor has
obtaimed possession of such Item; and :

(e) Lessor may exercise any other right or remedy which may be
available to it under applicable law or proceed by appropriate court action
to enforce the terms hereof or to recover damages for the breach hereof or
to rescind this Lease.

In addition, Lessee shall be liable for all costs and expenses, including
attorney's fees, incurred by Lessor or any Assignee by reason of the
occurrence of any Event of Default or the exercise of Lessor's remedies
respect thereto, including all costs and expenses incurred in

tion with the return of the Equipment in accordance with Section 6

f or in placing the Equipment in the condition required by said
Sectign. For the purpose of subsection (d) above, the "fair market rental
or the "fair market sales value" of any Item of Equipment shall mean
ralue as has been determined by an independent qualified appraiser
selected by Lessor. Except as otherwise expressly provided above, no

y referred to in this Section 24 is intended to be exclusive, but each
shall |be cumulative and in addition to any other remedy referred to above
or otherwise available to Lessor at law or in equity; and the exercise or
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beginning of exercise by Lessor of any one or more of such remedies shall
not constitute the exclusive election of such remedies and shall not
precliide the simultaneous or later exercise by Lessor of any or all of such
other| remedies. No express or implied waiver by Lessor of any Event of
Default shall in any way be, or be construed to be, a waiver of any future
or subsequent Event of Default. To the extent permitted by applicable law,
hereby waives any rights now or hereafter conferred by statute or
ise which may require Lessor to sell, lease or otherwise use the

ent in mitigation of Lessor's damages as set forth in this Section 24
ch may otherwise limit or modify any of Lessor's rights and remedies
s Section 24. As used herein, the term "Discount Rate" means the

nt rate of the Federal Reserve Bank of Boston, Massachusetts, that is
ect on the payment date specified in any notice given by Lessor to
pursuant to subsection (d) of this Section 24.

Prior to the exercise by Lessor of any remedies with respect to

. If such Default shall occur under Section 23(a) of the Lease,

s' Agent may, at its option, within ten (10) days of notice, make the
t of Rent and/or any Supplemental Payment then due but unpaid under
ase directly to Lessor provided that Lenders' Agent has not made more
he two (2) preceding payments of Rent that were due but unpaid by
under the Lease directly to Lessor, and provided further, that in no
shall Lenders' Agent make more than a cumulative number of six (6)

ts of Rent and/or a cumulative number of six (6) payments of

mental Payments due but unpaid by Lessee directly to Lessor; and

ed further, that Lenders' Agent may, at its option, and at its sole
nd expense, within ten (10) days of notice, cure any other curable
Default so long as such action does not materially impair the

ent or the rights of Lessor therein. In the event that Lenders'

does not cure any such Event of Default within ten (10) days of

, Lessor may proceed to exercise its remedies as pirrovided in this
without further notice or liability to Lessee or Lenders' Agent.

25. Lessor's Right to Perform for Lessee. If Lessee fails to make
any Supplemental Payment required to be made by it hereunder or fails to
perform or comply with any of its agreements contained herein, Lessor may
itself|, after notice to Lessee, make such payment or perform or comply with
such agreement, and the amount of such payment and the amount of the
reasonpble expenses of Lessor incurred in connection with such payment or
the performance of or compliance with such agreement, as the case may be,
together with interest thereon at the rate specified in Section 26 hereof,
shall,| if not paid by Lessee to Lessor on demand, be deemed a Supplemental
Payment hereunder; provided, however, that no such Payment, performance or
compliance by Lessor shall be deemed to cure any Event of Default
hereunger.

26. Late Charges. Lessee shall pay to Lessor, upor. demand, to the
extent|permitted by applicable law, interest on any installment of Basic
Rent or Interim Rent not paid when due, and on any Supplement Payment or
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other amount payable under this Lease which is not paid when due, for any
peridd for which any of the same is overdue (without regard to any grace
peridd) at a rate equal to the lesser of (a) eighteen percent (18%) per
annun, or (b) the maximum rate of interest permitted by law.

27. Further Assurances. Lessee will promptly and duly execute and
deliviler to Lessor and any Assignee such other documents and assurances,
including, without limitation, such amendments to this Lease as may be
reasonably required by Lessor and by any Assignee (provided, however, that
such [amendments do not place additional obligations on ithe Lessee or remove
any ligations from the Lessor or Assignees as originally provided
herein), and Uniform Commercial Code financing statements and continuation
statements, and filings with the Interstate Commerce Commission, and will
take [such further action as Lessor or any Assignee may from time to time
reasonably request in order to carry out more effectively the intent and
purposes of this Lease and to establish and protect the rights and remedies
created or intended to be created in favor of Lessor and of any Assignee
and their respective rights, title and interests in and to the Equipment.

28. Notices. All notices provided for or required under the terms
and provisions hereof shall be in writing, and any such notice shall be
deemefd given when personally delivered or when deposited in the United
Stateps mails, with proper postage prepaid, return receipt requested, or
sent by overnight or express mail addressed (i) if to Lessor or lLessee, at
their| respective addresses as set forth herein or at such other address as
either of them shall, from time to time, designate in writing to the other,
and (ii) if to any Assignee, to the address of such Assignee as such
Assighee shall designate in writing to Lessor and Lessee. A copy of any
notice given to Lenders' Agent pursuant to Section 24 shall be addressed as
follows: '

The First National Bank of Boston
Transportation Division

100 Federal Street

Boston, Massachusetts 02110

Attention: Michael J. Blake, Director

or such other address as the Lenders' Agent shall have furnished in writing
to Lessor.

29. Lessee's Renewal and Purchase Options.

(a) Lessee's Renewal Option. If (i) no Event of Default shall
have occurred and be continuing and (ii) this Lease shall not have been

earlier terminated, Lessee shall be entitled, at its option upon written
notic% to Lessor, as hereinafter provided, to renew this Lease with respect
to all, but not less than all, Items of Equipment then subject to this

Lease |for the Renewal Term(s) specified on the Related Exhibit A for such
Item. | The first Renewal Term with respect to each such Item of Equipment
will gommence at the expiration of the Basic Term of such Item, and each

succeeding Renewal Term will commence at the expiration of the next
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preceding Renewal Term. All of the provisions of this [Lease shall be
applilcable during each Renewal Term for each such Item of Equipment, except
that,| during each Renewal Term, Basic Rent shall be the fair market rental
value thereof determined in accordance with Section 29(¢) hereof and shall
be payable at the times and on the Rent Payment Dates set forth on said
Relatled Exhibit A. If Lessee intends to exercise said rrenewal option with
respect to any of said Renewal Terms, Lessee shall give written notice to
Lessor to such effect at least two hundred forty (240) days prior to the
expiration of the Basic Term of the Item(s) of Equipmeni: whose Basic Term
first| expires hereunder, in the case of the first Renewal Term, and at
least| two hundred forty (240) days prior to the expiration of the then
current Renewal Term of the Item(s) of Equipment whose Basic Term first
expirpes hereunder in the case of the then next succeeding Renewal Term. If
Lessep fails to give such written notice to Lessor with respect to any of
said Renewal Terms, it shall be conclusively presumed that Lessee has
electpd not to exercise said renewal option with respect to said Renewal
Term,{ in which case (unless Lessor has otherwise agreed in writing or
Lessep has exercised its purchase option under Section 29(b) hereof) each
such {ftem of Equipment shall be returned to Lessor in accordance with the
provigsions of Section 6 hereof and until each such Item has been so
returhed Lessee shall continue to pay Lessor the Basic Rent for each such
Item as specified in the next to last sentence of Section 6 hereof.

(b) Lessee's Purchase Option. If (i) no Event of Default shall
have pccurred and be continuing, and (ii) this Lease shall not have been
earlier terminated, Lessee shall be entitled, at its option, upon written
notice to Lessor, as hereinafter provided, to purchase all, but not less
than all, Items of Equipment then subject to this Lease, on the date

immed ately following the date of the expiration of the Basic Term of each
such Item of Equipment or, as the case may be, the expiration of the then
Renewal Term of each such Item of Equipment, for an amount, with respect to
each Item of Equipment, payable in immediately available funds, equal to
the fair market sales value thereof determined in accordance with Section
29(c) |hereof, plus any applicable sales, excise or other taxes imposed as a
result of such sale (other than gross or net income taxes attributable to
such sale). Lessor's sale of each Item of Equipment shall be on an as-is,
where+is basis, without any representation by, or recourse or warranty to,
Lessor. If Lessee intends to exercise said purchase option, Lessee shall
give yritten notice to Lessor to such effect at least two hundred forty
(240) {days prior to the expiration of the Basic Term of the Item(s) of
Equipment whose Basic Term first expires hereunder, or, if Lessee has
renewed this Lease pursuant to Section 29(a) hereof, then at least two
hundred forty (240) days prior to the expiration of the then current
Renewal Term of the Item(s) of Equipment whose Basic Term first expires
hereunder. If Lessee fails to give such written notice to Lessor as
aforesaid, Lessor shall be entitled to presume that Lessee has elected not
to exercise said purchase option, and, unless Lessor otherwise agrees in
writing, each such Item of Equipment shall be returned to Lessor in
accordance with the provisions of Section 6 hereof. Until each such Item
has been so returned to Lessor (or if Lessee has exercised its said
purchdse option but has failed, for whatever reason, to pay Lessor the
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purchase option amount on the payment date specified in the first sentence
of thlis Section 29(b) with respect to any Item then until such payment has
ade to Lessor), Lessee shall continue to pay Lessor the Basic Rent
ch such Item as specified in the next to last sentence of Section 6

(c) Determination of Fair Market Sales Value and Fair Market
Value; Appraisal Procedure. If Lessee has elected to exercise its
1 option, as provided in Section 29(a) hereof, or has elected to
ise its purchase option, as provided in Section 29(b) hereof, then as
s practicable following Lessor's receipt of the written notice from
of Lessee's intent to exercise such option, Lessor and Lessee shall
t for the purpose of determining the fair market rental value or fair
sales value, as the case may be, of each Item of Equipment as of the
the Basic Term thereof, or, if this Lease has been renewed pursuant
tion 29(a) hereof, then as of the end of the then current Renewal
hereof, and any values agreed upon in writing shall constitute such
arket rental value or fair market sales value of each such Item of
ent for the purposes of this Section 29. If Lessor and Lessee have
teed upon such fair market sales value or fair market rental value,
case may be, of any Item of Equipment by the thirtieth (30th) day
the Basic Term or, if applicable, the then current Renewal Term, of
tem expires, the same shall be determined at Lessee's cost and
e by averaging the determinations (disregarding the one that differs
rom the other two) of three qualified independent appraisers, one
ted by Lessor, the second by Lessee and the third by the first two
isers or, if such first two appraisers cannot agree on the third
iser, by a court having jurisdiction, and such determination shall be
sively binding on Lessor and Lessee. For all purposes of this
n 29, fair market sales value and fair market rental value shall be
ined on the basis of, and shall equal in value, the amount which
obtain in an arm's length transaction between an informed and willing
user or lessee (other than a lessee currently in possession and a
quipment or scrap dealer) and an informed and willing seller or
under no compulsion to sell or lease, and in such determination,
of removal from the location of current use shall not be a deduction
uch value, and it shall be assumed (whether or not the same be true)
he Equipment has been maintained in accordance with the requirements
tion 11 hereof and would have been returned to Lessor in compliance
he requirements of Section 6 hereof.

0. Financial Information. Lessee agrees to furnish Lessor (a) as

s available, and in any event within 120 days after the last day of
iscal year of Lessee, a copy of the consolidated halance sheet of

and its consolidated subsidiaries as of the end ¢f such fiscal year,
lated consolidated statements of income and retained earnings of

and its consolidated subsidiaries for such fiscal year, certified by
an independent certified public accounting firm of recognized standing,
each on a comparative basis with corresponding statements for the prior
fiscal year, and a copy of Parent's form 10-K, if any, filed with the
Securjties and Exchange Commission for such fiscal year; (b) within 45 days
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after| the last day of each fiscal quarter of Parent (except the last such
fiscal quarter), a copy of the balance sheet as of the end of such quarter,
and statement of income and retained earnings covering the fiscal year to
date pf Parent and its consolidated subsidiaries, each on a comparative
basis| with the corresponding period of the prior year, all in reasonable
detaill and certified by the treasurer or principal financial officer of
Parent, together with a copy of Parent's form 10-Q, if any, filed with the
Securfities and Exchange Commission for such quarterly period; (c)
contemporaneously with its transmittal to each stockholder of Parent and to
bcurities and Exchange Commission, all such other financial statements
bports as Parent shall send to its stockholders and to the Securities
and E-change CQmm1551on, (d) as soon as available to Paxent the notice of

s obligated to file form 10-K with the Securities and Exchange
sion, Lessee shall provide the above information with respect to

31. Expenses. Lessee agrees, whether or not the transactions

's interests therein, in connection with the negotiiation and
ntation of this Lease, any Guaranty and any other related instruments
pcuments. Lessee, at its own expense, will cause this Lease and all

with the Interstate Commerce Commission pursuant to 49 U.S.C. Section
with the Registrar General of Canada pursuant to Section 90 of the
ay Act, and in any similar registration system for railroad equipment
ed in Mexico during the Term of this Lease.

Bankruptcy Code of 1978, as amended (11 U.S.C. § 1168) So long as
$ection 1168, or any successor or comparable provision affording

tion to lessors of railcars from the automatic stay under the United
5 Bankruptcy Code (then in effect), is in effect, lLessee hereby agrees
that it will not, in connection with any bankruptcy proceedings involving
@, take a position in any United States Bankruptcy Court that is

33. Miscellaneous. Any provision of this Lease which is prohibited
or unénforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without
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idating or diminishing Lessor's rights under the remaining provisions

f, and any such prohibition or unenforceability in any jurisdiction

not invalidate or render unenforceable such provision in any other

diction. To the extent permitted by applicable law, Lessee hereby

s any provision of law which renders any provision:of this Lease

bited or unenforceable in any respect. No term or provision of this

may be amended, altered, waived, discharged or terminated orally, but
amended, altered, waived, discharged or terminated only by an

ment in writing signed by a duly authorized officer of the party

t which the enforcement of the amendment, alteration, waiver,

rge or termination is sought. A waiver on any one occasion shall not
strued as a waiver on a future occasion. All of the covenants,

ions and obligations contained in this Lease shall be binding upon
all inure to the benefit of the respective successors and assigns of
and (subject to the restrictions of Section 14(a) hereof) Lessee.

re is more than one Lessee named herein, the liability of each Lessee

be joint and several. This Lease, each Lease Supplement and each

ed instrument, document, agreement and certificate; collectively

itute the complete and exclusive statement of the terms of the

ment between Lessor and Lessee with respect to the acquisition and

ng of the Equipment, and cancel and supersede any and all prior oral

itten understandings with respect thereto. This Lease may be executed

y number of counterparts, each of which shall be an original, but all

ich together shall constitute one and the same instrument. This Lease

in all respects be governed by, and construed in accordance with, the

of the Commonwealth of Massachusetts, including all matters of

ruction, validity and performance.

Lesse
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be .

duly executed by their duly authorized representatives as of the date first
written above.

UNIONBANC LEASING COF.PORATION

Attest: (Lessor)
Assistant Clerk Title:
(Corpoprate Seal)
TENNRAIL CORPORATION
Attest: (Lessee)
N S— By
Secretary . o Title:_
(Corpoprate Seal)
COUNTERPART NO. OF SERIALLY NUMBERED MANUALLY EXECUTED

COUNTERPARTS. TO THE EXTENT IF ANY THAT THIS DOCUMENT CONSTITUTES CHATTEL

PAPER

UNDER THE UNIFORM COMMERCIAL CODE, NO SECURITY INTEREST IN THIS

DOCUMENT MAY BE CREATED THROUGH THE TRANSFER AND POSSESSION OF ANY
COUNTERPART OTHER THAN COUNTERPART NO. 1.

0001Q-D4
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writt

TN WITNESS WHEREOF, the parties hereto have caused this Lease to be

n above.

duly ercuted by their duly authorized representatives as of the date first

Attes

e UNIONBANC LEASING CORPORATION
te S - (Lessor)

Assistant ”le,erk‘ o v Title: Senior Vice President
(Corpprate Seal)
TENNRAIL CORPORATION,
Attesit: (Lessee)
By
Secretary Title:
(Corporate Seal) .
COUNTERPART NO. C? OF Eg SERIALLY NUMBERED MANUALLY EXECUTED
COUNTERPARTS. TO THE EXTENT IF ANY THAT THIS DOCUMENT CONSTITUTES CHATTEL

PAPER

UNDER THE UNIFORM COMMERCIAL CODE, NO SECURITY INTEREST IN THIS

DOCUMENT MAY BE CREATED THROUGH THE TRANSFER AND POSSESSION OF ANY

COUNT
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-35-




i e

writt

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be

duly Executed by their duly authorized representatives as of the date first

n above.

UNIONBANC LEASING CORPORATION

PAPER
DOCUMI
COUNT]

0001Q-D3
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Attest: ‘ (Lessor)
By
Assistant Clerk Title:
(Corpprate Seal)
TENNRAIL CORPORATION
Attest: (Lessee)
A @
4&¢L8ecretary ’ Title:
(Corporate Seal)
COUNTERPART NO. é: OF :? SERIALLY NUMBERED MANUALLY EXECUTED

COUNTERPARTS. TO THE EXTENT IF ANY THAT THIS DOCUMENT CONSTITUTES CHATTEL

UNDER THE UNIFORM COMMERCIAL CODE, NO SECURITY INTEREST IN THIS
ENT MAY BE CREATED THROUGH THE TRANSFER AND POSSESSION OF ANY
CRPART OTHER THAN COUNTERPART NO. 1.
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Dijstrict of Columbia, ss:

On this ?gl day of September, 1992, before me personally appeared Mark M.
vin, to me personally known, who being by me duly sworn, says that he is the Chairman

' of the Board of TennRail Corporation, that the seal affixed to the foregoing instrument is the

rporate seal of said corporation, that said instrument was signed and sealed on behalf of
d corporation by authority of its Board of Directors, and he acknowledged that the
execution of said instrument was the free act and deed of said corporation.

(Seal) , “Notary Public

Comumission Exipires July 14, 1857
My Commission Expires:




l.

AFFIDAVIT

I, the undersigned, Maria R. Tucci, of the City of

Tewksbury, state of Massachusetts, and therein residing at 128

Heath Street, being duly sworn, do thereby depose and say:

I am a subscribing witness to the execution of the foregoing

Equipment Leasing Agreement;

The said Equipment Leasing Agreement was signed by Leo R.
Chéusse on behalf of Unionbanc Leasing Corporation in my

presence;

The said Leo R. Chausse, is known by me and he is of the

full age of majority as I am.

And I have signed:

Wm'@ ?Mr_

Sworn to before me at Boston,
state of Massachusetts,
this 29th day of September 1992.

0041Q
enn

Notary public S;/
ﬁ@,cbhmmmbn<ﬂyﬁw* ’DW@7




AFFIDAVIT

I, the undersigned, , of the City of

, state of , and therein
residing at , being duly sworn, do thereby

depose and say:

1. I am a subscribing witness to the execution of the foregoing

Equipment Leasing Agreement;

2. The said Equipment Leasing Agreement was signed by

on behalf of TennRail Corporation in nmy

presence;

3. The said , 1s known by me and he is of

the full age of majority as I am.

And I have signed:

Sworn to before me at '
state of '
this day of 1992.

Notary public

D041Q
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EXHIBIT A-1 TO EQUIPMENT LEASING AGREEMENT DATED AS OF SEFTEMBER 15, 1992

Type of Equipment: 234 used 70 ton, 50'6" box cars manufactured by Berwick or Pullman

Maximum Acquisition Cost: $6,786,000.00

Acquisition Period: From September 15, 1992 to September 30, 1992, both dates inclusive.

Numbet of Months in Basic Term: One hundred forty-four (144) months

Basic

Date
month

Basic

Term Commencement Date: First day of calendar month next fcllowing the Acceptance
of an Item of Equipment, or such Acceptance Date if it is the first day of a calendar
Rent Percentage*: Payments 1-72: 1.1155%

Payments 73-144: .9131%

Interiim Rent Percentage*: .037183%

Rentall Periods for Basic Term: Each full calendar month.

‘Rent Payment Dates for Basic Term: The first day of each calendar month during the Basic

Term.

If Rent is payable in arrears, the Basic Rent for the last calendar month of the

Basic| Term is payable on the last day of such month.

Periodicity of Basic Rent Paymentg During Basic Term: Monthly in advance on each Rent

Payment Date. ,
Renejal Term(s): Two (2) Renewal Term(s) of twelve (12) months each.
Rentgl Periods for Renewal Term(s): Each full calendar month.

Rent
Renew

Peri&

Payment Dates for Renewal Terms(s): The first day of each calendar month during each
al Term.

dicity of Basic Rent Payments During Renewal Term: Monthly in advance on each Rent

Payment Date.

Finan

cial Condition Reference Date: March 31, 1992

* as |a percentage of Acquisition Cost.
TENNRAIL CORPORATION ' UNIONBANC LEASING CORPORATION
(Lessee) (Lessor)
By: *ﬂpBy: 45;555225"';Ezl(:zgééiaréun—*
Title: Title: Senior Vice President
Date: Date:




SCHEDULE A-1 APPLICABLE
TO EQUIPMENT DESCRIBED IN EXHIBIT A-1
TO EQUIPMENT LEASING AGREEMENT DATED AS OF SEPTEMBER 15, 1992

List of Equipment (Continued)

WCTR1D2670 WCTR102730
WCTR1D2671 WCTR102731
WCTR1D2672 WCTR102732
WCT41p2673 WCTR102733
WCT4102674 WCTR102734
WCTR102675 WCTR102735
WCTR102676 WCTR102736
WCTR102677 WCTR102737
WCTR102678 WCTR102738
WCTR102679 WCTR102740
WCTR102680 WCTR102741
WCTR102681 WCTR102742
WCTR102682 WCTR102743
WCTR102683 WCTR102744
WCTR102684 WCTR102745
WCTR102685 WCTR102747
WCTng2686 WCTR102748
WCTR102687 WCTR102749
WCTR102688 WCTR102750
WCTR102689 WCTR102752
WCTR102690 WCTR102753
WCTR102691 WCTR102754
WCTR102692 WCTR102755
WCTR102693 WCTR102756
WCTR102694 WCTR102757
WCTR102695 WCTR102758
WCTR102696 WCTR102759
WCTR102698 WCTR102760
WCTR1§2699 WCTR102761
WCTR102700 WCTR102762
WCTR102701 WCTR102763
WCTR102702 WCTR102764

WCTR102703

WCTR102704
WCTR102705
WCTR102706
WCTR102707
WCTR102708
WCTR102709
WCTR102710
WCTR102711
WCTR102712
WCTR102713
WCTR1Q2714
WCTR1Q2715
WCTR1Q2716
WCTR102717
WCTR1GQ2718
WCTR1G2719
WCTR1Q2720
WCTR102721
WCTR102723

WCTR102724-

WCTR102725
WCTR102726
WCTR1Q2727
WCTR1(2728
WCTR102729

00240
tenn
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< * — -3 FROM PRESTON ROUVELAS TO 3932156 P.001/001
P /’ EMANUEL L. ROUVELAS TIM L. PECKINPAUGH SOL MOSHER
JONATHAN BLANK ’ WILLIAM A. SHOOXK * Senior Advisor
A LLOYD MEEDS SUELLEN LOWRY ' ou Federsl Afairy
; A LLIS WILLIAM N. MYHRE RICHARD P. REGAN 400 International Trade
“ /-J L RICHARD L. BARNES ANN R KIEE -
, " - KENNETH R KAY FIONA J. BRANTON * -
CRAIG 1. GEHRING ALAN 5, SCHAEFFER * Admitted only i furisdictions
/UVELAS KATHRYN P. BRODERICK DENISE M. BENJIAMIN otder mn“:m of Cotumt
A . BRUCE J. HEIMAN ROLF MARSHALL * .
ﬁDS . . WILLIAM GRAY SCHAFFER CARCL ANN BISCHOFF
/ . . FAMELA J. GARVIE KARIH 5. NEWMAN
- : JAMES R, WELSS PATRICK SUTTON *
SUSAN B. GEIGER
ToRNEYS AT LAW JONN L LONGSTRETH OF COUNSEL
- JAMES R. STIRN JOHN W, ANGUS it
""" Suite 500 DREW D, PETTUS
. 1735 New York Avenue, NW . MICHAEL W, EVANS
Washitgton, DC 200064759 DONALD A KAPLAN
(202) 628-1700 LAURENCE R. LATOURETTE
Fax: (202) 331-1024
October 2, 1992
YIA TELECORIER

further in this regard please do not hesitate to call,

Robert W. Alvord, Esq.
Alvord and Alvord
918 Sixteenth Street, N.W.

" 'Washington, DC 20006

Dear Bob:

It has come to our attention that the list of railcars
attached to and filed with the Equipment Leasing Agreement
between Unionbanc Leasing Corporation and TennRail Corporation
(ICC Recordation No., 17958) as Schedule A contains two
typographical errors which require correction. They are as

follows: ,
1) Car number WCTR102512 should be WCTR102513. |
- 2) Car number WCTR102626 should be WCTR102616.

Please make the necessary corrections to the Unionbanc
£iling as soon as possible. If I can assist you in any way
Thank you
for your attention to this matter.

Sincerely,“

A Sl

‘Alan J. Schacffer

F:\klicnts\midsouth\aivord.aa

" A PARTNER DN PRESTON THORGRIMSON SHIDLER QaTRS & gLbyg® | "o 7 %,

0024Q-D2
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© WCTR10272

G

WCTR10
WCTR10
WCTR10

683
684
685

WCTR102
WCTR102
WCTR102
WCTR1026
WCTR1026
WCTR102¢
WCTR102
WCTR102
WCTR102

WCTR1027|03.

WCTR1027/04

WCTR10272

WCTR10272

WCTR102724

WCTR10272
WCTR10272

"WCTR102727
"WCTR102728
"WCTR102729

o f

TO EQUIPMENT DESCRIBED IN EXHIBIT A-1
TO EQUIPMENT LEASING AGREEMENT DATED AS OF SEPTEMBER 15, 1992

List of Equipment (Continued)

WCTR102730
WCTR102731
WCTR102732
WCTR102733
WCTR102734
WCTR102735
WCTR102736
WCTR102737
WCTR102738
WCTR102740
WCTR102741
WCTR102742
WCTR102743
WCTR102744
WCTR102745
WCTR102747
WCTR102748
WCTR102749
WCTR102750
WCTR102752
WCTR102753
WCTR102754
WCTR102755
WCTR102756
WCTR102757
WCTR102758
WCTR102759
WCTR102760
WCTR102761
WCTR102762
WCTR102763
WCTR102764

SCHEDULE A-1 APPLICABLE
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0QdT-02-1992 11:08 FROM PRESTON ROUVELAS . TO 3932156 P.8B81.-001
PRESTON : EMANUEL L ROUVELAS TIM L. PECKINPAUGH SOL MOSHER
JONATHAN BLANK ' WILLI/M A SHOOK * Senior Advisor
. 1LLOYD MEEDS SUELLEN LOWRY oo Feders! Affalrs
. WILLIAM N. MYHRE RICHRARD P. 480 Infernatiomal Trade
Gf\TES ELLIS - RICHARD L. BARNES ANN R. nmmm ’
. KENNRTH R RAY FIONA J, BRANTON * .
ék.ll&)l]VﬂELJ\S , : CRAIG 1. GEHRING ALAN . SCHAEFFER * Admitted caly in furtedictions
A : KATHRYN P, BRODERICK DENISIE M. BENJAMIN other than the Ditrict ot Columb
! - L BRUCE J. HEIMAN ROLF IMARSHALL ¢
MEEDS - . WILLIAM GRAY SCHAFFER ~ ~ CARO!, ANN BISCHOFF
. PAMELA J. GARVIE KARIN 8. NEWMAN
N : JAMES R. WEISS PATRKK SUTTON *
SUSAN B GEIGER ’
ATTORNEYS AT LaAW , JOHN L LONGSTRETH OF COUNSEL
] : JAMES R, STIRN JOHN 'W. ANGUS 11
Suite DREW . PETTUS .
1735 New York Avenue, NW : MICHAEL W, EVANS
Waskhi DC 200064759 . " DONALD A KAFLAN
202) &s-1700 LAURENCE R. LATOURETTE

Fax: (272) 331-1024 ' o

October 2, 1992
LEC
Robert W. Alvord, Esq.

Alvord and Alvord
918 Sixteenth Street, N.W.

‘Washington, DC 20006

Dear Bob:

It has come to our attention that the list of failcaré

attached to and filed with the Equipment Leasing Agreement
between Unionbanc Leasing Corporation and TennRail Corporation .
(ICC Recordation No. 17958) as Schedule A contains two
typographical errors which require correction. They are as
follows: 1

1) Car number WCTR102512 should be WCTR102513. _ |
‘z
- 2) Car number WCTR102626 should be WCTR102616.

Please make the necessary corrections to the Unionbanc
filing as soon as possible. If I can assist you in any way
further in this regard please do not hesitate to call. Thank you
for your attention to this matter. ‘

Sincerely,
Alan J. Schaeffer

|
|

F:\klcots\midsooth\alvord.an

- - A PARTNER IN PRESTON THORGRIMSON $RIDLER OATRS & £1iis Y




SCHEDULE A-1 APPLICABLE
TO EQUIPMENT DESCRIBED IN EXHIBIT A-1
TO EQUIPMENT LEASING AGREEMENT DATED AS OF SEPTEMBER 15, 1992

List of Equipment

234 sgd‘?O ton, 50' 6" box cars manufactured by Berwick or Pullman with the
follawing car numbers:

0024Q-02
tenn

WCTR102500 WCTR102557 WCTR102615
WCTR102501 WCTR102558 WCTR102617
WCTR102502 WCTR102559 WCTR102618
WCTR102503 WCTR102560 WCTR102619
WCTR10Q2504 WCTR102562 WCTR102620
WCTR1Q02505 WCTR102563 WCTR102621
WCTR102506 WCTR102564 WCTR102622
WCTR102507 WCTR102565 WCTR102623
WCTR102508 WCTR102566 WCTR102624
WCTR102509 WCTR102568 WCTR102625 bt
WCTR102511 WCTR102569 WCTR1026%6
WCTR10 5113 WCTR102571 WCTR102627
WCTR102514 WCTR102573 WCTR102629
WCTR102516 WCTR102575 WCTR102630
WCTR102518 WCTR102576 WCTR102631
WCTR102519 WCTR102577 WCTR102632
WCTR102520 WCTR102578 WCTR102633
WCTR102521 WCTR102579 WCTR102634
WCTR102522 WCTR102580 WCTR102635
WCTR102523 WCTR102582 WCTR102636
WCTR1025%25 WCTR102583 WCTR102637
WCTR1025%26 WCTR102584 WCTR102638
WCTR102527 WCTR102585 WCTR102639
WCTR102528 WCTR102586 WCTR102640
WCTR102529 WCTR102587 WCTR102641
WCTR102530 WCTR102588 WCTR102645
WCTR1025B3 WCTR102589 WCTR102646
WCTR102584 WCTR102590 WCTR102647
WCTR102535 WCTR102592 WCTR102648
WCTR102536 WCTR102593 WCTR102649
WCTR102537 WCTR102594 WCTR102651
WCTR102538 WCTR102595 WCTR102652
WCTR102539 WCTR102596 WCTR102654
WCTR10254 WCTR102597 WCTR102655
WCTR10254 WCTR102599 WCTR102656
WCTR10254p WCTR102600 WCTR102657
WCTR102543 WCTR102601 WCTR102658
- WCTR102544 WCTR102603 WCTR102659
- WCTR102545 WCTR102604 WCTR102660
WCTR102546 WCTR102606 WCTR102661
WCTR102548 WCTR102607 WCTR102662
- WCTR102549 WCTR102608 WCTR102663
"WCTR102550 WCTR102609 WCTR102664
WCTR102551 WCTR102610 WCTR102665
WCTR102552 WCTR102611 WCTR102666
WCTR102554 WCTR102612 WCTR102667
WCTR102555 WCTR102613 WCTR102668
WCTR102556 WCTR102614 WCTR102669




EXHIBIT B TO EQUIPMENT LEASING AGREEMENT

E sup 0.

This Lease Supplement is executed pursuant to, and incorporates by reference
11 of the terms, conditions and provisions of, the Equipment Leasing Agreement
ated as of September 15, 1992 between the undersigned Lessor and Lessee (herein, as
ended and supplemented from time to time, called the "Lease"). Lessee hereby (a)
cknowledges and certifies that (i) each Item of Equipment described below or on any
chedule attached hereto has been selected by, and delivered to Lessee, (ii) Lessee
as reviewed and approved the purchase order, supply contract or purchase agreement
overing each such Item, and (iii) that as between Lessor and Lessee, each such Item
s of a size, design, capacity and manufacture acceptable to and suitable for
essee's purposes, has been installed to Lessee's satisfaction, and is in good
orking order, repair and condition; and (b) unconditionally and irrevocably accepts
ach such Item for lease under the Lease on the date hereof. Lessor and Lessee
ereby agree that each Item of Equipment described below or on any Schedule attached
ereto is hereby leased from Lessor to Lessee under and subject to all of the terms,
onditions and provisions of the Lease; that the Term of each such Item commences on
he date hereof and that such date is the Acceptance Date thereof; and that the
cquisition Cost, Interim Term, Basic Term Commencement Date, Basic Term, Interim
ent, Basic Rent and Related Exhibit A for all Items of Equipment covered by this
eagse Supplement is as set forth below. Lessee hereby agrees to pay the Rent for
1l Items of Equipment covered by this Lease Supplement in the amounts and at the
imes - specxfled below, reaffirms its acknowledgments and agreements in Section 8 of
e Lease and certifies that its representations and warranties set forth in Section
of the Lease and in any related certificate delivered to Lessor are true and

correct on the date hereof. All capitalized terms used herein which are not defined

herein shall have the meaning given to such terms in the Lease.

1. Description of Item(s) of Equipment (include make, model, serial number and
quantxty)

2 Acquisition Cost: §

33 Interim Term: commencing on date hereof and ending on , 19 .

4 Bagsic Term Commencement Date: . 19

5 Basic Term: ( ) months, commencing on Basic Term
Commencement Date and ending on _ , 19 .

6 Interim Rent for Interim Term: § {plue applicable sales/use
tax) and payable on r 19

7 Basic Rent payable during Basic Term: § ' (plus applicable
sales/use tax) payable on each Rent Payment Date in during
Basic Term, commencing on r 19_ .

8. Related Exhibit A: Exhibit A-1 to the Lease.

Dated: , 19 .

CQUNTERPART NO. OF

SERIALLY NUMBERED MANUALLY EXECUTED UNIONBANC LEASING CORPORATION

CQUNTERPARTS. TO THE EXTENT IF ANY (Lessor)

THAT THIS DOCUMENT CONSTITUTES

CHATTEL PAPER UNDER THE UNIFORM By

COMMERCIAL CODE, NO SECURITY INTEREST Title:

IN THIS DOCUMENT MAY BE CREATED

THROUGH THE TRANSFER AND POSSESSION

OFf ANY COUNTERPART OTHER THAN TENNRAIL CORPORATION

COQUNTERPART NO. 1. (Lessee)

By
Title:
| 29 C

Lessee's Initials Lessor's Initials

0003Q-D2

tenr




EXHIBIT C
TO A
EQUIPMENT LEASING AGREEMENT DATED AS OF SEPTEMBER 15, 1992

PERMITTED LIENS

All liens created under and pursuant to the Revolving Credit
and Term Loan Agreement, dated as of December 31, 1991, as
amended by the First Amendment, dated as of Sept.ember 25, 1992
among TennRail Corporation, MidSouth Corporation, The First
National Bank of Boston, Deposit Guaranty National Bank, First
Union National Bank of North Carolina and Hibernia National
Bank and the security agents and other documents relating
thereto.

All liens created under and pursuant to the Subordinated
Promissory Note dated as of December 31, 1991, executed by
TennRail for the benefit of the Corinth and Counce Railroad
Company and the security agreements and other documents
relating thereto.

H <

bZSQ
tenn

o

Initials of Lessor Initials of Lessee
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SCHEDULE OF TAX ASSUMPTIONS APPLICABLE
TO EQUIPMENT DESCRIBED IN EXHIBIT A-1l
TO EQUIPMENT LEASING AGREEMENT

Method of Depreciation: 200% declining balance method of
depreciation, switching to the straight line method at the point in
time that maximizes the depreciation allowance for Lessor.

Depreciation Convention: Half-Year convention specified in Section
168(d) (1) of the Code.

Classification of Property: 7-year property under Section
l168(e) (1) of the Code.

Applicable Recovery Period: 7 years under Section 168(c) of the
Code. _

Useful Life: At least 15 years

Legsor's Home State: California

A

Initials of Lessor Initials of lLessee




S ULE O S S

(Attarhed to and made a part of, and relating to the type of Equipment described on,
Exhibjit A-1 to Equipment Leasing Agreement)

Percentage of
Acquisition Cost
(after payment
of Basic Rent on

Percentage of
Acquisition Cost
(after payment
.0f Basic Rent on

corresponding Rent Payment corresponding
Rent Payment Date) Date Number Rent Payment Date)
105.11134 61 79.12828
104.72664 62 78.53610
104.33918 63 77.93934
103.94895 64 77.33556
103.55592 65 76.72470
103.16008 66 76.10782
102.76141 67 75.48628
102.35988 68 74.85758
101.95548 69 74.22415
1 101.54818 70 73.58349
1 101.22150 71 72.93556
1 100.92109 72 72.48687
1 100.61530 73 72.03265
1 100.30408 74 71.57287
1 99.98452 75 71.10998
1 99.65946 76 70.64148
1 99.32888 77 70.16734
1 98.99145 78 69.68863
19 98.64896 79 69.20811
20 98.30086 80 - 68.72189
21 97.94763 81 68.23382
22 97.58872 82 67.74000
23 97.22410 83 67.24040
24 96.85426 84 66.73888
25 96.47866 85 66.23154
26 96.09725 86 65.71834
27 95.710%4 87 65.20318
28 95.31796 88 64.68206
29 94.91948 89 64.15504
30 94.51531 90 63.62378
31 94.10626 91 63.09259
32 93.69122 92 62.55542
33 93.27123 93 62.01828
34 92.84520 94 61.47512
35 92.41308 95 60.92591
36 91.97593 96 60.37667
37 91.53263 97 59.82134
38 91.08315 98 59.25990
39 90.62854 99 58.69835
40 90.16769 100 58.13065
41 89.70057 101 57.55677
42 89.22761 102 56.97935
43 88.74978 103 56.40175
44 88.26557 104 55.81790
45 87.77643 105 55.23384
46 87.28086 106 54.64349
47 86.77882 107 54.04684
48 86.27174 108 53.44989
49 85.75813 109 52.84659
50 85.23795% 110 52.23691
51 84.71264 111 51.62687
52 84.18069 112 51.01040
53 83.64208 113 50.38748
54 83.09741 114 49.76076
55 82.54842 115 49.13415
56 81.99267 116 48.50103
57 81.43255 117 47.86799
58 80.86560 118 47.22841
59 80.29178 119 46.58224
60 79.71349 120 45.93608
;Z/ C
LesPee's Initials Lessor's Initials
0005Q-D2
tenn




Perceritage of Percentage of

Acquisition Cost "Acquisition Cost
(after payment (after payment
of Basic Rent on of Basic Rent on
Rent Payment corresponding Rent Payment corresponding
Date ﬁumber Rent Payment Date) Date Number Rent Payment Date)
1R1 45.28330 133 ' ‘ 37.12120
1p2 44.62386 134 36.41126
1R3 43.96436 135 35.70155
124 : 43.29817 136 34.98487
1p5 42.62524 137 ‘ 34.26118
126 41.94849 138 33.53364
127 41.27216 . -139 1 32.81797
128 40.58904 140 32.09530
129 39.90631 141 31.38452
130 39.21675 142 ‘ 30.66677
131 38.52033 143 29.94200
1

32 37.82421 144 30.00000 and

. each Rent
Payment Date
thereafter

Prior |to Rent Payment Date Number 1, the cCasualty Loss Value is 105.49330% of Acquisition

Cost.
Ledsee's Initials - Lessor's Initials
'
0005Q-02
tenn




LEASE SUPPLEMENT NO., ONE

This Lease Supplement is executed pursuant to, and incorporates by reference

all of the terms, conditions and provisions of, the Equipment Leasing Agreement

dated
amend
ackno
Sched
has r
cover
is of
Lesse
worki
each

hereb
heret
condi
the 4
Acqui
Rent,
Lease
all I
times
the L
22 of
corre
herei

1.

’numbg
Dated

COUNT

as of September 15, 1992 between the undersigned Lessor and Lessee (herein, as
d and supplemented from time to time, called the "Lease"”). [Lessee hereby (a)
ledges and certifies that (i) each Item of Equipment described below or on any
le attached hereto has been selected by, and delivered to Lessee, (ii) Lessee
viewed and approved the purchase order, supply contract or purchase agreement
ng each such Item, and (iii) that as between Lessor and Lessee, each such Item
a size, design, capacity and manufacture acceptable to and suitable for
's purposes, has been installed to Lessee's satisfaction, and is in good
g order, repair and condition; and (b) unconditionally and irrevocably accepts
uch Item for lease under the Lease on the date hereof. Lessor and Lessee
agree that each Item of Equipment described below or on any Schedule attached
is hereby leased from Lessor to Lessee under and subject to all of the terms,
ions and provisions of the Lease; that the Term of each such Item commences on
te hereof and that such date is the Acceptance Date thereof; and that the
ition Cost, Interim Term, Basic Term Commencement Date, Basic Term, Interim
Basic Rent and Related Exhibit A for all Items of Equipment covered by this
Supplement is as set forth below. Lessee hereby agrees to pay the Rent for
tems of Equipment covered by this Lease Supplement in the amcunts and at the
specified below, reaffirms its acknowledgments and agreements in Section 8 of
pase and certifies that its representations and warranties set forth in Section
the Lease and in any related certificate delivered to Lessor are true and
ct on the date hereof. All capitalized terms used herein which are not defined
n shall have the meaning given to such terms in the Lease.

Description of Item(s) of Equipment (include make, model, serial number and
quantity):

234 used 70 ton, 50'6" box cars manufactured by Berwick or Pullman as further
described on the Schedule A attached hereto and made a part hereof.

| Acquisition Cogt: $6,786,000.00

Interim Term: commencing on date hereof and ending on September 30, 1992.
Bagsic Term Commencement Date: October 1, 1992

Basic Term: One hundred forty-four (144) months, commencing on Basic Term
Commencement Date and ending on September 30, 2004.

Interim Rent for Interim Term: $ 2,523.24 (plus applicable sales/use tax) and
payable on October 1, 1992.

Bagic Rent payable during Basic Term: Payments 1-72 $75,697.83

Payments 73-1441 $61,962.97
{plus applicable sales/use tax) payable on each Rent Paymen: Date in advance
during Basic Term, commencing on October 1, 1992.

Related Exhibit A: Exhibit A-1 to the Lease.

Each Counterpart may be executed in counterparts but all counterparts of each
red Counterpart shall constitute one document.

: September 30, 1992.

ERPART NO. 5:5 OF 8

SERIALLY NUMBERED MANUALLY EXECUTED UNIONBANC LEASING CORPORATION

COUNT
THAT
CHATT
COMME
IN TH

ERPARTS. TO THE EXTENT IF ANY (Lessor)

THIS DOCUMENT CONSTITUTES ;7
EL PAPER UNDER THE UNIFORM By
RCIAL CODE, NO SECURITY INTEREST @Lm Title: SeniorfVice President
IS DOCUMENT MAY BE CREATED

THROUGH THE TRANSFER AND POSSESSION

OF ANY COUNTERPART OTHER THAN . TENNRAIL CORPORATION
COUNT

ERPART NO. 1. (Lessee)
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)
QOUNTY OF SUFFOLK )

[NOTARIAL SEAL]

CQOMMONWEALTH OF MASSACHUSETTS )

SS

On this 29th day of September, 1992, before me personally

dppeared in the City of Boston, Commonwealth of Massachusetts, Leo

Chausse, to me personally known, who being by me duly sworn,

gays that he is the Senior Vice President of UNIONBANC LEASING
CORPORATION, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Publlc &U&DZ§;¢

My commission expires: 1/22/99




AFFIDAVIT

I, the undersigned, Maria R. Tucci, of the City of

P |

fewksbury, state of Massachusetts, and therein residing at 128

Heath Street, being duly sworn, do thereby depose and say:

1. I am a subscribing witness to the execution of the foregoing

Lease Supplement No. One:;

[ Y
.

] The said Lease Supplement No. One was signed ky Leo R.
Chausse on behalf of Unionbanc Leasing Corporation in my

presence;

3. The said Leo R. Chausse, is known by me and he is of the

full age of majority as I am.

And I have signed:

Sworn to before me at Boston,
gtate of Massachusetts,
this 29th day of September 1992.

Notary pub;lc
%ﬂy '@OﬁanWJSMW7'Z?7W¥3 Oé&/Qﬁ

0041a
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LEASE SUPPLEMENT NO, ONE

This Lease Supplement is executed pursuant 'to, and incorporates by reference

all of the terms, conditions and provisions of, the Equipment Leasiing Agreement
dated as of September 15, 1992 between the undersigned Lessor and Lessee (herein, as

amen

d and supplemented from time to time, called the "Lease"). Lessee hereby (a)

acknowledges and certifies that (i) each Item of Equipment described below or on any

Sche

le attached hereto has been selected by, and delivered to Lessee, (ii) Lessee

has rleviewed and approved the purchase order, supply contract or purchase agreement

cove

ng each such Item, and (iii) that as between Lessor and Lessee, each such Item

is ofl a size, design, capacity and manufacture acceptable to and suitable for

Less
work
each

's purposes, has been installed to Lessee's satisfaction, and is in good
g order, repair and condition; and (b) unconditionally and irrevocably accepts
uch Item for lease under the Lease on the date hereof. Lesstsior and Lessee

hereby agree that each Item of Equipment described below or on any Schedule attached

here
cond
the
Acqui
Rent,
Leas

is hereby leased from Lessor to Lessee under and subject to all of the terms,
ions and provisions of the Lease; that the Term of each such Item commences on
te hereof and that such date is the Acceptance Date thereof; and that the
ition Cost, Interim Term, Basic Term Commencement Date, Basic Term, Interim
Basic Rent and Related Exhibit A for all Items of Equipment covered by this
Supplement is as set forth below. Lessee hereby agrees to pay the Rent for

all Items of Equipment covered by this Lease Supplement in the amounts and at the
times| specified below, reaffirms its acknowledgments and agreements in Section 8 of

the

ase and certifies that its representations and warranties set forth in Section

22 of| the Lease and in any related certificate delivered to Lessor are true and
correct on the date hereof. Aall capitalized terms used herein which are not defined
herein shall have the meaning given to such terms in the Lease.

1.

8.

numbe

Dated

Description of Item(s) of Equipment (include make, model, serial number and
quantity):

234 used 70 ton, 50'6" box cars manufactured by Berwick or Pullman as further
described on the Schedule A attached hereto and made a part hereof.

Acquisition Cost: $6,786,000.00
Interim Term: commencing on date hereof and ending on September 30, 1992.
Bagic Term Commencement Date: >October 1, 1992

Bagic Term: One hundred forty-four (144) months, commencxng on Basic Term
Commencement Date and ending on September 30, 2004.

Interim Rent for Interim Term: $ 2,523.24 (plus applicable ﬁales/use tax) and
payable on October 1, 1992. |

Basic Rent payable during Basic Term: Payments 1-72 $75,697.83

Payments 73-144 $61,962.97
(plus applicable sales/use tax) payable on each Rent Payment Date in advance
during Basic Term, commencing on October 1, 1992.

Related Exhibit A: Exhibit A-1 to the Lease. _ [

Each Counterpart may be executed in counterparts but all counterparts of each
red Counterpart shall constitute one document.

: September 30, 1992.

COUNTERPART NO. 5 OF 8

SERIALLY NUMBERED MANUALLY EXECUTED UNIONBANC LEASING CORPORATION

COUNTERPARTS. TO THE EXTENT IF ANY {(Lessor)

THAT THIS DOCUMENT CONSTITUTES

CHATTEL PAPER UNDER THE UNIFORM By.

COMMERCIAL CODE, NO SECURITY INTEREST Title:

IN THIS DOCUMENT MAY BE CREATED . 5

THROUGH THE TRANSFER AND POSSESSION 5

OF ANY COUNTERPART OTHER THAN TENNRAIL CORPORATION ‘ '

COUNTERPART NO. 1. ' : . (Lessee)
aym% {fu—v
Title -
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tenn




L
of

€.

S

ﬂistrict of Columbia, ss:

On this /L day of September, 1992, before me personally appeared Mark M.
evin, to me personally known, who being by me duly sworn, says that he is the Chairman
the Board of TennRail Corporation, that the seal affixed to the foregoing instrument is the

id corporation by authority of its Board of Directors, and he acknowledged that the
ecution of said instrument was the free act and deed of said corporation.

c%rporate seal of said corporation, that said instrument was signed and sealed on behalf of

eal) Notary/Public -

My Commiszion Expires July 14, 1897
My Commission Expires:




. 8chedule A to
Lease Supplement Number One
between Unionbanc Leasing Corporation (Lessor)
and Tennrail Corporation (Lessee)

WCTR102670 WCTR102730
WCTR102671 WCTR102731
WCTR102672 WCTR102732
WCT4102673 WCTR102733
WCT4102674 WCTR102734
'WCTR102675 WCTR102735
WCTR102676 WCTR102736
WCTR102677 WCTR102737
WCTR102678 WCTR102738
WCTR102679 WCTR102740
WCTR102680 WCTR102741
WCTR102681 WCTR102742
WCTR102682 WCTR102743
WCTR102683 WCTR102744
WCTR102684 WCTR102745
WCTR102685 WCTR102747
WCTR102686 WCTR102748
WCTR102687 WCTR102749
WCTR102688 WCTR102750
WCTR102689 WCTR102752
WCTR102690 WCTR102753
WCTR102691 WCTR102754
WCTR102692 WCTR102755
WCTR102693 WCTR102756
WCTR102694 WCTR102757
WCTR102695 WCTR102758
WCTR102696 WCTR102759
WCTR102698 WCTR102760
WCTR102699 WCTR102761
WCTR102700 WCTR102762
WCTR102701 WCTR102763
WCTR102702 WCTR102764
WCTR102703
WCTR102704
WCTR102705
WCTR102706
WCTR102707
WCTR102708
WCTR102709
WCTR102710
WCTR102711
WCTR102712
WCTR102713
WCTR102714
WCTR102715
WCTR102716
WCTR102717
WCTR102718
WCTR102719
WCTR102720
WCTR102721
WCTR102723
WCTR102724
WCTR102725
WCTR102726
WCTR102727
WCTR102728
WCTR102729

UNIONBANC LEASING CORPORATION TENNRAI]LL CORPORATION

By: By:. faat Y 2~ —

Its: Its:
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0QT-82-1592 11:08 FROM FRESTON ROUVELRS TO0 3932156 P.201.-001
PRESTON EMANUEL L. ROUVELAS TIM L. PTECKINPAUGH SOL MOSHER
JONATHAN M‘K ' WILLIAM A. SHOOK * Senior Advisor
) ’ . 1LOYD MEDS SUELLIIN LOWRY oo Redern] Affalrs
GATESELLIS M M, oWDLMOA o T
: - WENNRTH R. RAY FIONA J, BRANTON * : '
& ROUV‘ELAS . CRAIG 1. GEHRING . ALAN J, SCHAEFFER * Admitted anly in jurtedictions
\ : EATHRYN P. BRODERKCX DENISE: M. BENJAMIN other than the District of Columb:
3 | - L. BRUCE J. HEIMAN ROLF MARSHAIL ¢ )
MEEDS . WILLIAM GRAY SCHAFFER CAROL ANN BISCHOFF
PAMELA J. GARVIE KARIN §. NEWMAN
N . JAMES R. WEISS PATRICK SUTTON *
SUSAN B. GEIGER :
ATTORN2ZYS AT Law . , JOHN L LONGSTRETH - OF (:OUNSEL
] ' JAMES R STIRN J0HN W, ANGUS 1
Suite DREW D, PETTUS .
1735 New York Avenue, NW MICHAEL W, EVANS
(202) 6381700 ‘ LAURENCE R LATOURETTR
Fax: (202) 331-1024

October 2, 1992
LEC

Robert W, Alvord, Esq.
Alvord and Alvord

918 Sixteenth Street, N.W.
‘'Washington, DC 20006

Dear Bob:

It has come to our attention that the list of railcars
attached to and filed with the Equipment Leasing Agreement
between Unionbanc lLeasing Corporation and TennRail Corporation
(ICC Recordation No. 17958) as Schedule A contains two
typographical errors which require correction. They are as
follows: ' '

1) Car number WCTR102512 should be WCTR102513.
2) Car number WCTR102626 should be WCTR102616.
Please make the necessary corrections to the Unionbanc

filing as soon as possible. If I can assist ycu in any way
further in this regard please do not hesitate to call. Thank you

for your attention to this matter.: ’
Sincerely, -

A Sl

‘Alan J. Schéeffer

F:\clicuts\midsouth\alvord.aa

)
! 1
|

A PARTNER IN PRESTON THORGRDMSON SHIDLER OATES & £1L35 ||’




Schedule A to
Lease supplement Number One
between Unionbanc Leasing Corporation (Lessor)
and Tennrail Corporation (Lessee)

WCTR102500 WCTR102557 WCTR102615
WCTR102501 WCTR102558 WCTR102617
WCTR102502 WCTR102559 WCTR102618
WCTR102503 WCTR102560 WCTR102619
WCTR102504 WCTR102562 WCTR102620
WCTR102505 WCTR102563 WCTR102621
WCTR102506 WCTR102564 WCTR102622
WCTR102507 WCTR102565 WCTR102623
WCTR102508 WCTR102566 WCTR102624
WCTR102509 WCTR102568 WCTR102625 Qﬂﬂw
WCTR102511 WCTR102569 WCTR102636 ’
WCTR10251%3 WCTR102571 WCTR102627
WCTR102514 WCTR102573 WCTR102629
WCTR102516 WCTR102575 WCTR102630
WCTR102518 WCTR102576 WCTR102631
WCTR102519 WCTR102577 WCTR102632
WCTR102520 WCTR102578 WCTR102633
WCTR102521 WCTR102579 WCTR102634
WCTR102522 WCTR102580 WCTR102635
WCTR102523 WCTR102582 WCTR102636
WCTR102525 WCTR102583 WCTR102637
WCTR102526 WCTR102584 WCTR102638
WCTR102527 WCTR102585 WCTR102639
WCTR102528 WCTR102586 WCTR102640
WCTR102529 WCTR102587 WCTR102641
WCTR102530 WCTR102588 WCTR102645
WCTR102533 WCTR102589 WCTR102646
WCTR102534 WCTR102590 WCTR102647
WCTR102535 WCTR102592 WCTR102648
WCTR102536 WCTR102593 WCTR102649
WCTR102537 WCTR102594 WCTR102651
WCTR102538 WCTR102595 WCTR102652
WCTR102539 WCTR102596 WCTR102654
WCTR102540 WCTR102597 WCTR102655
WCTR102541 WCTR102599 WCTR102656
WCTR102542 WCTR102600 WCTR102657
WCTR102543 WCTR102601 WCTR102658
WCTR102544 WCTR102603 WCTR102659
WCTR102545 WCTR102604 WCTR102660
WCTR102546 WCTR102606 WCTR102661
WCTR102548 WCTR102607 WCTR102662
WCTR102549 WCTR102608 WCTR102663
WCTR102550 WCTR102609 WCTR102664
WCTR102551 WCTR102610 WCTR102665
WCTR102552 WCTR102611 WCTR102666
WCTR102554 WCTR102612 WCTR102667
WCTR102555 WCTR102613 WCTR102668
WCTR102556 WCTR102614 WCTR102669

UNIONBANC LEASING CORPORATION TENNRAIL CORPORATION

By: By: WVod Jn 9—:‘

Its: _ Its:
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